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Part A - Introduction and 
Commentary 


1. Introduction 


1.1. Introduction 


This report has been prepared for DeMorgan Limited, an unlisted 
Australian public company. 


DeMorgan Limited's website states that the company is focussed on 
“alternative currency, next generation banking and reputational and 
educational products". A large part of DeMorgan Limited's focus to 
date has related to Bitcoin, and the website notes that in "the six years 
since the first company in the group started, we have completed 
several Bitcoin based research projects that have lasted over and are 
now ready to start commercialising". We have been instructed that the 
inventions and projects to date relate not only to Bitcoin itself, but also 
to related items such as wallets and transactions. 


DeMorgan Limited is in the process of undertaking investigations to 
help it identify which intellectual property rights are currently owned by 
it, and certain related entities (being the DeMorgan Group Entities and 
the Craig Wright Entities each as defined below). 


The purpose of this report is to assist with this process, as further 
detailed in this section 1. 


Please note that a separate Draft IP Assignment Schedule Report will 
be provided in connection with this report as further described in 
section 1.8. 


1.2 Definitions 


Where terms or expressions beginning with a capital letter are not 
defined in the text of the report, they are defined in section 2. 
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1.3. The DeMorgan Group 


A corporate chart (DeMorgan Group Corporate Chart) showing 
DeMorgan Limited and the related entities identified to us by 
DeMorgan Limited as owning relevant intellectual property rights 
(together, the DeMorgan Group or DeMorgan Group Entities) is 
attached at Schedule A. 


Further relevant background regarding the DeMorgan Group is set out 
in section 3 of this report. 


1.4 Craig Wright Entities 


In addition to the DeMorgan Group, we have been instructed that a 

number of other individuals and entities own intellectual property rights 

relevant to the work of the DeMorgan Group. Specifically, we have 

been instructed that: 

(a) much of the work undertaken by the DeMorgan Group to date 
has been driven by Craig Steven Wright (Craig Wright); and 


(b) Craig Wright has operated both in his individual capacity and 
also through the Wright Family Trust. 


In this report, Craig Wright (in his personal capacity) and the Wright 
Family Trust are referred to as the Craig Wright Entities. 


Further relevant background regarding the Craig Wright Entities is set 
out in section 4 of this report. 


1.5 Purpose 


We have been instructed that the intellectual property rights arising 
from the projects undertaken by the DeMorgan Group and related 
work by the Craig Wright Entities to date (Core IP Rights) have 
developed somewhat organically over time so that the current 
ownership position is unclear. We have been instructed that none of 
the DeMorgan Group Entities or Craig Wright Entities holds any 
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The purpose of this report is therefore to identify, to the extent possible 
based on our review of various documents provided to us by 
DeMorgan Limited, the Core IP Rights that are likely to be owned by: 
(a) the DeMorgan Group Entities; and 

(b) the Craig Wright Entities. 

Our findings with respect to the DeMorgan Group Entities are set out 
in Part B of this report, and our findings with respect to the Craig 
Wright Entities are set out in Part C of this report. These findings are 
presented at a high level in summary form to enable DeMorgan to 
analyse and determine its strategy with regard to next steps. 


1.6 Out of scope issues 


This report is limited to the purpose outlined in section 1.5 above. For 
the sake of clarity (but without limiting the matters not covered by this 
report) we note that this report does not consider: 


(a) whether any of the Core IP Rights owned by the DeMorgan 
Group Entities or the Craig Wright Entities infringe any third 
party rights; or 

(b) subject to the red flag issues described in section 1.7 below, 
whether there are any intellectual property rights of relevance 
to the work of the DeMorgan Group that are owned by third 
parties (i.e. individuals or entities other than the DeMorgan 
Group Entities or the Craig Wright Entities) (Third Parties); 

(c) the ability of the DeMorgan Group Entities and Craig Wright 
Entities to enter into the IP Assignments, and the necessary 
steps that they may be required to take to do so. Howeverwe 
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(d) any tax advice which is outside the scope of this project. We 
understand that DeMorgan Limited is separately obtaining tax 


advice in relation to these arrangements; or 


(e) issues arising under the laws of any jurisdiction other than 
Australia. Please note that this report is limited to advice on 
Australian law only. We note that a number of individuals 
referred to in the report below have been based in the United 
States of America when creating Core IP Rights, and as such, 
there is a possibility that US law could be relevant to some 
limited parts of the IP analysis. We have flagged in the report 
when the Review Material suggests that relevant individuals 
have been based in the USA. 


1.7. Red Flag Third Party Issues 


As noted above, the purpose of this report is to seek to identify the 
Core IP Rights currently owned by the DeMorgan Group Entities and 
Craig Wright Group Entities. The report does not focus on intellectual 
property rights owned by Third Parties. 

However, where the documentation provided to us indicates that 
DeMorgan Limited believes that there are Core IP Rights owned by a 
DeMorgan Group Entity or Craig Wright Entity, and our review of the 
documentation provided to us indicates a material risk that this is not 
the case and that the relevant rights may be owned by Third Parties, 
we have flagged this in the report (Red Flag Third Party Issue). 
Further comments on the Red Flag Third Party Issues are set out in 
section 5 of this report. 


1.8 Next steps following this report 


A new company, Nerypt Holdings Ltd (IBC number 16734), has been 
incorporated and registered under the laws of the State of Antigua and 
Barbuda with its registered address c/o Offshore Management & Trust 


Deh 
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Services Inc, Fitzgerald House, 44 Church Street, St John's Antigua 
(New IP Co). 


Following DeMorgan. 
rand: oe are en 


(a) 





<i's consideration of this report, the 
ue 








Bia kiergein Group Entities and the Craig Wright Entities will be 
assigned to New IP Co (IP Assignments). In addition: 


(i) our expectation is that the IP Assignments will be 
drafted on a "blanket" basis to capture ai! intellectual 
property rights owned by each of the DeMorgan Group 
Entities and the Craig Wright Entities, but that there 
will be a schedule attached to each of the Ip 
Core IP Rights included I in the relevant assignment. In 
this regard we note as follows: 


(A) As you are aware, a first draft of the Craig 
Wright IP Assignment has already been 
prepared and is intended to operate ona 
slightly different basis to the |P Assignments 
from the DeMorgan Group Entities (in that it is 
intended to be executed prior to completion of 
the Assignment Schedules referred to in 
paragraph (ii) below and therefore includes a 
process for the Assignment Schedules to be 
finalised as well as protections (eg warranties) 
as to the included rights and obligations for (ii) 
Craig Wright to procure necessary IP 
| Assignments, in order to provide protection 
given the absence of an as, Schedule 
| “ the time of signing)... { 
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(B) 


It is envisaged that the other IP Assignments 
from the DeMorgan Group Entities will simply 
be assignments of all intellectual property 
rights owned by those entities, and will not 
include completeness warranties or similar 
protections. This is because we assume it is 
not at this stage envisaged that recourse 
would be sought against the DeMorgan Group 
Entities at any point (if it became evident that 
one of the DeMorgan Group Entities did not 
own intellectual property rights it had 
previously purported to own) and, in addition, 
limiting each assignment only to the rights 
owned by the relevant entity including all 
intellectual property rights in a listed set of 
materials (rather than requiring each entity to 
assign a listed set of intellectual property 
rights which could require an entity to procure 
assignments from other entities) avoids any 
inconsistencies or uncertainties around how 
particular intellectual property rights are split 
between multiple DeMorgan Group Entities as 
flagged throughout this report; and 


in connection with this report, we intended to provide a 
separate Draft IP Assignment Schedule Report 


containing draft lists of the Core IP Rights {ik 





owned by each of the DeMorgan Group Entities and 


the Craig Wright Entities. It is intended that each of 
the Schedules in the Draft IP Assignments Schedule 


Perfie, 
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Report will form the basis for the schedules to the IP 
Assignments (Assignment Schedules). We have 
cross-referenced the various draft Assignment 
Schedules contained in the Draft IP Assignment 
Schedule Report throughout this report. To assist with 
finalising the Assignment Schedules please note that 
we have highlighted next steps that are required to 
finalise the Assignment Schedules in bold throughout 
this report. 


In parallel with work on this report, all employees of the 
DeMorgan Group have or will be moved to become employed 
by DeMorgan Limited with effect from 1 July 2015 (Transfer 
Date). Employment contracts for these employees are 


currently being amended to ensure, amongst other things, that fe} 


all intellectual property rights that arise on and from the 
Transfer Date vest in DeMorgan Limited (Future IP). 


to be emoioyed by 





With effect from the Transfer Date, all IP created under the 
Research, Development and Technical Services Agreement 
between DeMorgan Limited and DR Technologies Ltd (Doc ID 
DM8) is assigned by DeMorgan Limited to DR Technologies 
Ltd. This means that, to the extent it relates to the work done 


pursuant to the Research, Development and Technical 
Services Agreement, the Future IP is, or will on creation 







EN, owned by DR Technologies Ltd. {fis-unei 
Brig part of the Future. ip willl DO-AG 


eve: Slop ry’ 
ween DeMorgar 











Where a Red Flag Third Party Issue has been raised, we 
recommend that DeMorgan Limited consider the importance 
and value of the relevant Core IP Rights to which the Red Flag 
Third Party Issue relates and the risks associated with leaving 
the current position as it is. Where the relevant Core IP Rights 
are of material importance to the ongoing operations of the 
DeMorgan Group, one possibility may be considering whether 
the relevant Third Party would be willing to assign the relevant 
Core IP Rights to New IP Co in appropriate circumstances. If 
the Third Party is unwilling to do so, further consideration of 
the consequences of this refusal for the DeMorgan Group and 
DeMorgan Limited's strategy for addressing those 

ss ene ie lensed be onleelnsriee 
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ieXf}_ The Summary of Agreed Terms between DeMorgan Ltd and 
The Sterling Group indicates that at some point in the future, 
the employees currently employed by DeMorgan Limited will 
have their employment transferred to a new company set up 
for research and development purposes (New R&D Co). 
Given this may be some years away, this additional transfer, 
and the consequences of this for the intellectual property 
rights ownership position, is not considered in this report. 
However, we note for completeness that if this occurs, 
consideration will need to be given to whether the intellectual 
property rights created by those employees need to be 
assigned from New R&D Co to New IP Co. 


| 1.9 Review Material 


This report has been prepared based on the factual background and 
assumptions outlined in this section 1, and is based solely on the 
information that has been provided to us by DeMorgan Limited. A 
complete list of the documents on which this report is based is set out 
in Schedule B and a complete list of the responses to RFls which 
have been considered in the preparation of this report is set out in 
Schedule C. We have referred to those documents and RFI 
responses together in this report as the Review Material. 


Please note that we have not, at this stage, conducted independent 

searches (such as company searches, or IP searches) to verify the 
| Review Material <:t! ary the D 
and therefore this report is solely 
assumes that it is accurate and complete. If there are any alterations 
in the factual background or Review Material, please let us know as 


this may alter the advice. 


We also note that the Review Material contains copies of some R&D 
incentive claims previously made by DeMorgan Group Entities and 
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Craig Wright Entities. However, we have been instructed that more 
R&D incentive claims have been made than those included in the 
Review Material. Whilst this does not alter the ownership position with 
respect to the Core IP Rights subsisting in the work created in the 
course of the research and development activity the subject of those 
R&D incentive claims that have not been provided, we note that to the 
extent that it is possible to provide the additional R&D incentive claims, 
this would assist to further itemise the Core IP Rights likely to be 
owned by each of the DeMorgan Group Entities and Craig Wright 
Entities. 


1.10 Reliance 


This report is intended as an aid for DeMorgan Limited in seeking to 
identify the intellectual property rights most likely owned by the 
DeMorgan Group Entities and the Craig Wright Entities. Please note 
that, given it is based only on the Review Material, aii, is therefore 
not definitive but rather reflects the most likely position based on the 
Review Material only. We therefore recommend that all IP 
Assignments be drafted on a "blanket" basis to capture all Core IP 
Rights owned by the assigning entities, with a non-exhaustive list of 
included Core IP Rights scheduled to each IP Assignment by way of 
an Assignment Schedule. 





1.11 Confidentiality 


This report contains information that is confidential, commercially 
sensitive and subject to legal professional privilege. Any solicitor/client 
privilege is not waived or lost by reason of delivery or transmission to 
any person whether mistaken or otherwise. 


1.12 Questions 


If you have any questions regarding this report, please contact Adrian 
Lawrence (+61 2 8922 5204) or Byron Angelopulo (+61 2 8922 5395). 
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2. Definitions 


In addition to the terms defined in brackets throughout this report, the 
following definitions are used: 


Assignment Schedule has the meaning given in section 1.8(a)(ii); 
Baker & McKenzie, we our, us or firm means Baker & McKenzie a 
member firm of Baker & McKenzie International, a Swiss Verein; 
Chaos means Chaos and Nonlinear Forecastability in Economics and 
Finance Pty Ltd (ACN 600516149) of Unit 7, 492 Christine Avenue, 
Robina, Queensland 4226; 

Cloudcroft means Cloudcroft Pty Ltd (ACN 149735365) of Unit 7, 492 
Christine Avenue, Robina, Queensland 4226; 

C01n means CO1N Pty Ltd (ACN 152222421) of Unit 7, 492 Christine 
Avenue, Robina, Queensland 4226; 

Coin-Exch means Coin-Exch Pty Ltd (ACN 163338467) of Unit 7, 492 
Christine Avenue, Robina, Queensland 4226; 

Core IP Rights has the meaning given at section 1.5; 

Craig Wright means the individual identified at section 1.4(a); 

Daso means Daso Pty Ltd (ACN 600512249) of Unit 7, 492 Christine 
Avenue, Robina, Queensland 4226; 

DeMorgan Group or DeMorgan Group Entities has the meaning 
given in section 1.3; 

DeMorgan Group Corporate Chart has the meaning given in section 
1.3; 


DeMorgan Group Services Agreements means services and 
consultancy agreements between DeMorgan Group Entities pursuant 
to which one DeMorgan Group Entity performs services for another 
DeMorgan Group Entity, as set out in the DeMorgan Group internal 
Agreements Register (Doc ID DM140) or otherwise contained in the 
Review Material; 





CONFIDENTIAL 





DeMorgan Holdings means DeMorgan Holdings Pty Ltd (ACN 
600655427) of Unit 7, 492 Christine Avenue, Robina, Queensland 
4226; 


DeMorgan Limited means DeMorgan Limited (ACN 601560525) of 
Unit 7, 492 Christine Avenue, Robina, Queensland 4226; 


Denariuz means Denariuz Pty Ltd (ACN 165471983) of Unit 7, 492 
Christine Avenue, Robina, Queensland 4226; 


Draft IP Assignment Schedule Report means the report setting out 
initial drafts of each of the IP Assignment Schedules to be provided 
separately by Baker & McKenzie; 


Future IP has the meaning given in section 1.8(b); 


Hotwire means Hotwire Preemptive Intelligence Pty Ltd (ACN 
164068348) of Macquarie Park, NSW 2113; 


Integyrz means Integyrz Pty Ltd (ACN 165263007) of Unit 7, 492 
Christine Avenue, Robina, Queensland 4226; 


Interconnected Research means Interconnected Research Pty Ltd 
(ACN 165472097) of Unit 7, 492 Christine Avenue, Robina, 
Queensland 4226; 


IP Assignments has the meaning given in section 1.8(a); 


Misfit Games means Misfit Games Pty Ltd (ACN 601677105) of Unit 
7, 492 Christine Avenue, Robina, Queensland 4226; 

New IP Co has the meaning given in section 1.8; 

New R&D Co has the meaning given in section }.2/?}4-2é¢}; 
Panopticrypt means Panopticrypt Pty Ltd (ACN 151567118) of Unit 7, 
492 Christine Avenue, Robina, Queensland 4226; 


Pholus means Pholus Pty Ltd (ACN 165472079) of Unit 7, 492 
Christine Avenue, Robina, Queensland 4226; 


Red Flag Third Party Issue has the meaning given in section 1.7; 
Review Material has the meaning given in section 1.9; 
Third Parties has the meaning given in section 1.6(b); 


lsccccitem Glticioceee ee 
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Transfer Date has the meaning given in section 1.8(b); 

W&K means W&K Info Defense Research LLC of 4371 Northlake Blvd 
#314, Palm Beach Florida 33410-6253 USA; 

Wright Family Trust means the Wright Family Trust (noting that the 
ABN of the trustee for the Wright Family Trust is 72 433 066 448); 
Zuhl means Zuhl Pty Ltd (ACN 165472006) of Unit 7, 492 Christine 
Avenue, Robina, Queensland 4226. 
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Chart) showing DeMorgan Limited and the related entities identified to 
us by DeMorgan Limited as owning relevant intellectual property rights 
(together, the DeMorgan Group or DeMorgan Group Entities), is 
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3.1. Corporate structure and IP Assignments 


As noted in section 1.8 (Next Steps), you have instructed us that all 
Core IP Rights owned by the DeMorgan Group Entities and the Craig 
Wright Entities will be assigned to New IP Co by way of the IP 
Assignments once the draft Assignment Schedules have been 
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finalised. .. 

In addition to the IP considerations flagged throughout this report, oa. annahe cider: a pion 

please note that it will be necessary to also consider whether any exception apphigs, ; viacet amass nicmrstans 
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We also note that there are a number of uncertainties relating to the 
DeMorgan Group Corporate Chart which should be noted and clarified 
as these could become important for the purposes of the analysis 
mentioned above. We have highlighted uncertainties arising from the 
Review Material below. 





3.3 Hotwire 


We have been instructed that Hotwire is currently in administration, but 
that DeMorgan Limited is currently in discussion with the expectation 
of communicating a proposal in relation to the Hotwire assets or 
business. 







ERaE-SONE pahiaal Aphis Feport. BIS. ‘provided. othe. ere aite Ye 


8 that Hotwire continues to own all Core IP Rights and that 
none of the Core IP Rights have been assigned or otherwise 
transferred to any third party in connection with the administration 
(Doc iD DMIG1). Habis assumption is incorrect pleasadelias 
know, 


3.2 DeMorgan Limited 


We have been instructed that the current shareholders of DeMorgan 
Limited are as set out in the DeMorgan Group Corporate Chart (RFI 
#33). However, we have been instructed that there have also been 

discussions regarding a potential employee share / option issue. 


We have been instructed that the "share options have been structured, | 





but have not been paid for or issued. They are in the system as the 
directors had discussed them, but we will be forfeiting most of them as 
they are not going to be offered to all members of staff on that list isse 
{RFI #23}. We have only discussed and agreed with Allan Pedersen in 
terms of the share options below. Not issued, but discussed and 
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4. Craig Wright Entities 


As noted in section 1.4, much of the work undertaken by the 
DeMorgan Group to date has been driven by an individual called Craig 
Wright, who has operated both in his individual capacity and also 
through the Wright Family Trust. 


4.1 Craig Wright 


In addition to appearing in the Review Material in his individual 
capacity, we note that "Craig Wright R&D" is also listed as a party to a 
number of the contracts. 

RFI #28 indicates that Craig Wright R&D is a registered business 
name used by Craig Wright. As such, our understanding is that 
references to Craig Wright R&D should be read as references to Craig 
Wright in his individual capacity. 


4.2 Wright Family Trust 


We have been instructed that the Wright Family Trust was 
incorporated in 2013. The Trust Deed for the Wright Family eee 
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5. Red Flag Third Party Issues 


Red Flag Third Party Issues have been identified throughout the 
report. Where a Red Flag Third Party Issue has been raised, we 
recommend that DeMorgan Limited consider the importance and value 
of the relevant Core IP Rights to which the Red Flag Third Party Issue 
relates and the risks associated with leaving the current position as it 
is. Where the relevant Core IP Rights are of material importance to 
the ongoing operations of the DeMorgan Group, one possibility may 
be considering whether the relevant Third Party would be willing to 
assign the relevant Core IP Rights to New IP Co in appropriate 
circumstances. If the Third Party is unwilling to do so, further 
consideration of the consequences of this refusal for the DeMorgan 
Group and DeMorgan Limited's strategy for addressing those 
consequences will need to be considered. 


5.1 W&K 


One key Third Party that appears a number of times in the review 
material is W&K. 

We have been instructed (RFI #5) that W&K was an LLC incorporated 
in Florida, USA. The current status of the entity is uncertain, and we 
have been instructed that DeMorgan is unaware of its current details 
or status (RFl1#15). However, we have been instructed that at some 
point the shareholders of W&K were as follows: 

(a) 16% Craig Wright 

(b) 16% Lynn Wright (Craig Wright's ex-wife) 

(c) 33% Estate of the late Dave Kleiman 

(d) 33% Uyen Thuc Nguyen 

However, RFI #34 states that, currently, Craig Wright is only a minor 
shareholder in W&K and W&K has "[no] other relationship to the 
group". The DeMorgan Group internal agreements register (Doc ID 
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DM141) indicates that, as at 25 July 2013, the company operated from 
Palm Beach, Florida, and undertook research into homeland security. 


We note that amongst the documents provided, there have been 
differing references to W&K. Namely: 


(a) the IP Deed of Assignment between The Wright Family Trust 
DeMorgan and Coin-Exch (Doc ID DM1) and IP Deed of 
Assignment between The Wright Family Trust DeMorgan and 
Hotwire (Doc ID DM2) which refer in their recitals to "W&K 
Information Defense LLC"; 


(b) the Software Development Agreement between Craig Wright 
R&D/Dave Kleiman and Strasan Pty Ltd (Doc ID DM82), the 
Intellectual Property Licence Funding Agreement between 
Craig Wright of Craig Wright R&D and Dave Kleiman of W&K 
Info Defense LLC (Doc ID DM86) and Contract for the Sale of 
Shares between Dave Kleiman for W&K Info Defense LLC, 
Craig Wright R&D and W&K Info Defense LLC (Doc ID DM87), 
and the consent order in response to the Judgment of the 
Supreme Court of New South Wales at Doc ID DM143 which 
refer to "W&K Info Defense LLC"; and 


(c) the Statements of Claim at Doc ID DM141, Doc ID DM142 and 
Judgment at Doc ID DM 143 which refer to "W&K Info Defense 
Research LLC". 








». We have assumed for the 
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name is that provided in the Statements of Claim. #ia#ase-ietiss-know. i.this-is.notcorrect, 
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6. Employees 


Anumber of the company summaries that follow in Part B and Part C 
of this report refer to ownership of intellectual property rights in work 
carried out by employees of the DeMorgan Group Entities. 


We way of introduction we note that most of the intellectual property 
rights in work created by a DeMorgan Group Entity employee will have 
vested in that DeMorgan Group Entity on creation. An employee may 
create a number of different types of intellectual property during their 
employment and, as a matter of law, the ownership test varies slightly 
between different categories of intellectual property. 


Given the scope of this report as outlined in section 1, we have 
provided some brief comments below as to ownership of copyright and 
patents as the two most relevant sets of intellectual property rights 
under consideration here. 


6.1. Copyright 


Section 35 of the Copyright Act 1968 (Cth) states the general 
proposition that the author of a literary, dramatic, musical or artistic 
work is the owner of any copyright subsisting in the work. 


Section 35(6) of the Copyright Act sets out a key exception to the 
general rule in section 35 - that is, that when a literary work "is made 
by the author in pursuance of the terms of his or her employment by 
another person under a contract of service or apprenticeship, that 
other person is the owner of any copyright subsisting in the work." 


This does not mean that copyright in all work created by employees is 
necessarily automatically owned by their employer, only work made "in 
pursuance of the terms of his or her employment". Determining 
ownership of particular material will involve a factual inquiry into the 
particular terms of employment and whether the work in question was 
created by the employee acting in the course of that employment. 





CONFIDENTIAL 





Some of the key factors that courts have considered when determining 
whether or not a particular piece of intellectual property was created in 
the course of employment include: 


(a) as a primary consideration, what was the employee employed 
to do —i.e. a careful consideration of the scope of work 
required of the employee pursuant to the terms of his/her 
employment; 

(b) to what extent was the work done in the employee's own time 
and for his/her own purposes; 


(c) to what extent was the work carried out during work hours; 
and 


(d) to what extent was the work carried out using the employer's 
resources. 


The importance of factors (b), (c) and (d) varies depending on the 
particular circumstances. However, factor (a) is a primary 
consideration in all cases. 


6.2 Patents 


Unlike the Australian law on copyright, there is no statutory provision 
granting an employer ownership in relation to patents for inventions 
created in the course of employment. From an intellectual property 
perspective, it is therefore extremely important that employment 
agreements are clear in the way that they expressly deal with the 
issue of intellectual property ownership in relation to inventions. 


6.3 Employment agreements 


Whilst, as noted above, there will be a significant automatic 
assignment of at least copyright created by an employee to his or her 
employer, from a patent perspective specifically, but also more 
generally to limit disputes as to whether particular intellectual property 
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rights created by employees are automatically assigned to an 
employer (as being work made pursuant to the employee's contract of 
employment or not), it is standard practice for employment contracts to 
contain a clear and express assignment of relevant intellectual 
property rights to the employer (alongside related protections such as 
moral rights consents and confidentiality obligations). 


Whilst we have not received copies of past employment contracts for 
all DeMorgan Group Entity employees (and the contracts we have 
seen are unexecuted, although we have been instructed they are in 
final form), all of the employment contracts that we have seen have 
included an intellectual property assignment clause which provides 
comfort that all intellectual property rights in material produced during 
the course of, in connection with, or in contemplation of the 
si aa employment have been assigned. Giver-af-of ihe 

ant sfprovidad wath in ihe Rawew 
ASL PPA TarHG, wo. 
t all employees of 
Bellioryan Grog Entities have been dealt with on the same terms 
(and hence that all have executed intellectual property provisions on 
the same basis) ‘f Si}. Bisaseietusimow i ihis sat 
eorraect, 











iagweverwVe do note that there are some risks with the current 
clause. In particular, it does not contain any moral rights consents and 
it is not drafted as broadly as it ideally would be (for instance it does 
not expressly include the right to apply for relevant intellectual property 
rights, and whilst it expressly includes work directly produced at the 
employer's direction during business hours or on the employer's 
property, this express inclusion could perhaps raise questions over 
whether it is intended to include work carried out remotely or outside 
business hours or at the direction of other entities in the DeMorgan 
Group). 


As you are aware, we are currently seeking to rectify this with current 
employees by replacing the intellectual property rights assignment 
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clause in their employment contracts with a broader assignment of all 
past and future Core IP Rights. 


Despite the risks identified above, we have proceeded, for the 
purposes of this report, on the basis that all Core IP Rights have been 
assigned from employees to their relevant DeMorgan Group Entity 
employer’. However, whilst the risks here are relatively limited, 
DeMorgan should note that, to the extent that the clause is not 
replaced, some risk will remain (and that this will also be the position 
for any non-current employees who were only signed up to the old 
terms). 


' We also that the R&D applications made by DeMorgan Group Entities that have been 
provided, in many instances, identify certain numbers of R&D "employees" on the 
relevant DeMorgan Group Entity applications in circumstances where we have been 
instructed that the relevant DeMorgan Group Entity never had any employees. 
However, you have instructed us that these references are simply to the number of 
individuals working on the projects of that DeMorgan Group Entity (eg under DeMorgan 
Group Services Agreements) not the number of employees of the actual DeMorgan 
Group Entity making the relevant application (RFI#71). We have therefore disregarded 
these inconsistencies for the purposes of this report. 
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Part B - DeMorgan Group Entities 


7. DeMorgan Limited - overview of findings 





TAMA 


1. Overview of 
company role 


DeMorgan Limited is the head company in the DeMorgan Group. 


However we have been instructed that, as at the Transfer Date, 
DeMorgan Limited had no employees, no contractors and had 
undertaken no R&D activity (RFI #6). 


This position changed on the Transfer Date when certain 
employees from the DeMorgan Group were verbally "transferred" to 
become employed by DeMorgan Limited (with this "transfer" 
currently being documented in writing). 


2. Summary of 7:2A 
IP likely to be 
owned by the Pre-Transfer Date 
company’ The Review Material does not identify any Core IP Rights owned by 


DeMorgan Limited as at the Transfer Date. 


7:2B 
On and from Transfer Date 


There may be some Future IP owned by DeMorgan Limited arising 
from the work of employees who have been employed by 


2 A draft Assignment Schedule for the DeMorgan Limited IP Assignment is set out in Schedule A of the Draft IP Assignment Schedule Report. 
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It appears likely that very limited, if any, Core IP Rights 
were owned by DeMorgan Limited prior to the Transfer 
Date but that this position changed on and from the 
Transfer Date when DeMorgan Limited employed its first 
employees. 


However, there are a number of uncertainties with this 
position as outlined in sections 7:2, 7:3 and 7:4 below. 


Pre-Transfer Date 


Whilst no Core IP Rights have been identified, we 
recommend obtaining a blanket IP Assignment for 
completeness, particularly given the uncertainties noted 
in section 7.4. 


On and from Transfer Date 


Residual Future IP (i.e. Future IP since the Transfer 
Date including Future IP that arises going forwards, 
other than the Future IP transferred to DR Technologies 
Ltd) to be assigned by DeMorgan Limited to New IP Co. 
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DeMorgan Limited since the Transfer Date, but only to the extent This has been added to the draft Assignment 

that it is not created under the Research, Development and Schedule in Schedule A of the Draft IP Assignment 
Technical Services Agreement between DeMorgan Limited and DR Schedule Report. 

Technologies Ltd (Doc ID DM8) described at section 7:4A below. 


Note that the Summary of Agreed Terms between DeMorgan 
Limited and The Sterling Group appears to anticipate that most, if 
not all, work done by the employees since the Transfer Date will be 
done under the Research, Development and Technical Services 
Agreement between DeMorgan Limited and DR Technologies Ltd 
(Doc ID DM8) stating that "IP and technology development done 
during this period will accrue under the agreement to DRTL". This 
may mean that the residual Future IP that remains owned by 
DeMorgan Limited is quite limited. 


3. Red Flag 7:3A N/A. 
Third Party 


None identified in the Review Material. However, note DR 
Issues 


Technologies Ltd ownership of some Future IP as referenced 
below. 


4. Otherissues 7:4A 
to note Sraheaiiaey. 


THILO 


DR Technologies Ltd 


To the extent that Future IP is, or has been, created under the 
Research, Development and Technical Services Agreement 
between DeMorgan Limited and DR Technologies Ltd (Doc ID DM8) 
it will be assigned to DR Technologies Ltd. 





In addition to the assignment, we note that there is a licence back 
from DR Technologies to DeMorgan Limited for the purposes of 
performing the relevant services (which cannot be assigned or 
sublicensed without consent). 


} _ ~ Tak 
between Del 
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Please note that the copy of the Research, Development 
and Technical Services Agreement that we have been 
provided with has not been executed by DR 
Technologies Ltd. ¥We-have-acsumedthatit-was 
exvecitedun the ion praviskoe Pigase felis knew if 
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required. forgery: eee. 


7:4B Given the statement that DeMorgan Limited has not 


DeMorgan Group Services Agreements undertaken any R&D activity prior to the Transfer Date 
(and had no employees or contractors), it appears 


We have been instructed that DeMorgan Limited has never unlikely (if not impossible) that any work of any 
undertaken any R&D activity prior to the Transfer Date and had no significance has been carried out under these services 
employees or contractors prior to that time (RFI #6). agreements. However, the mere fact that they exist 


raises a question over why they were put in place if no 
work was carried out. 


However, despite this, we note that DeMorgan Limited is party to a 
number of the DeMorgan Group Services Agreements. The 
| DeMorgan Group internal Agreements Register (Doc ID DM 140) 
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indicates that "DeMorgan" receives services under Consultancy 
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Agreements with Integyrz (Doc ID DM38), Interconnected Research been carried out under the Consultancy Agreements 

(Doc ID DM35), Panopticrypt (Doc ID DM28) and Pholus (Doc ID between sete Limited and cl Interconnected 
DM14). Those Consultancy Agreements confirm that these ft) DOM1E 
arrangements are with DeMorgan Limited as services recipient. 


In addition, Doc ID DM58 — Doc ID DM70 comprise Business 
Service and Management Agreements between DeMorgan Group AS 3 oP suilanoy Agreemenis shou! 
Entities as listed below, in which DeMorgan Limited is engaged by material imps i 
the relevant “Company” to provide services related to the 
management of the Company's technology research business 
(“Business”), namely: 
° to provide all employees during the term whether full or part 
time as is reasonably required in order to properly and 
efficiently conduct the Business; 





cash, 
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various Business Service and Management Agreements _ 


with DeMorgan Holdings, Chaos, Coin-Exch, CO1n, 
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° to engage consultants and independent contractors from Cloudcroft, Daso, Panopticrypt, Denariuz, Misfit Games 
time to time to provide services for the conduct of the Pholus, EZAS Pty Lid, Zuhl and Interconnected ' 
Business; 

i . Research {ioe 

° to administer and manage all aspects of the Business 
during the term; 

° to provide advice to the Company on all matters relating to 
the day to day conduct of the Business during the term; 

. to maintain and keep in good repair all the chattels and 


leased equipment during the term and employ such persons 
as may be required to carry on such work; and 
° to make recommendations to the Company concerning 
acquiring further chattels or leased equipment. 
We note that none of the agreements contain any provisions 
relating to IP including any assignment or licence of IP which may 
be created pursuant to those Business Service and Management 
Agreements. There is a definition of "Intellectual Property” but no 
intellectual property rights provisions or references beyond that 
definition. 
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List of Business Service and Management Agreements 
Business Service and Management Agreement between DeMorgan 
Limited (Manager) and the following DeMorgan Group Entities as 
service recipients (Company): 


° DeMorgan Holdings 

° Chaos 

. Coin-Exch 

° COin 

. Cloudcroft 

° Daso 

. Panopticrypt 

. Denariuz 

° Misfit Games 

. Pholus 

° EZAS (as noted in section 7:4D below) 
° Zuhl 

° Interconnected Research 
7:4C 


Other DeMorgan Group Services Agreements 


The DeMorgan Group internal Agreements Register (Doc ID 
DM140) notes that there could be other DeMorgan Group Services 
Agreements other than those listed in the register. This is headed 
"Others (TBD)". 


The only contract listed under this heading at present is a draft 
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We note for completeness that the DeMorgan Group 
internal Agreements Register at Doc ID DM140 indicates 
that the Consultancy Agreements with "DeMorgan" each 
appear twice in the DeMorgan Group internal 
Agreements Register at Doc ID DM140, but es-only one 
Consultancy Agreement with inline Limited has 
been ‘Provided in each case W : 





¢ that the draft 
Business Service and Management Agreement between 
“DeMorgan and Hotwire" never came into effect-since.# 
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Business Service and Management Agreement between are no other DeMorgan Group Services Agreements 


"DeMorgan and Hotwire”. No further information has been provided _ other than as set out in the DeMorgan Group internal 
regarding this contract. Agreements Register Doc ID DM140 or otherwise 


provided and listed in section 7:4B above. *isaseietaus 

khan four acauinpiion-is-incorreact.-b 

Hthere-are-ather GeMergen- aroun Services Agraainants 
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7:4D Whist the current status of EZAS Pty Ltd is unclear, if it 
EZAS is correct that it has never been operational in any way 
(and that no work has ever been carried out under the 
We have been provided with a copy of a DeMorgan Group Services Business Service and Management Agreement) this is 
Agreement between a company called EZAS Pty Ltd and DeMorgan unlikely to impact the ownership position with regard to 
Limited (Doc ID DM68). However, we have been instructed that this any Core IP Rights. 

agreement can be ignored as EZAS Pty Ltd "was formed with the 

intend to use for a specific area of R&D but nothing ever happened. 

The entity was never assigned any IP, never undertook any R&D (or 

any other activity), no staff, no consultants. EZAS is a non-trading 

shell. The intent was that it would be a 100% subsidiary of 

DeMorgan Ltd’. 


We note that the Business Service and Management Agreement 
defines "Intellectual Property” but contains no intellectual property 
rights provisions or references beyond that definition. 
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8. Hotwire - overview of findings 





831A 


1. Overview of 
company role 


Business 


The primary business of Hotwire relates to education and training, 
and in particular an eLearning Platform (DeMorgan Group Entity 
shareholding table at Doc ID DM154). 


8:1B 


Volume of likely Core IP Rights 


In terms of the volume of work conducted within this entity, we note 
in summary that we have been instructed as follows (response to 
initial information request at Doc ID DM152): 


. Hotwire has employed a number of individuals in the past 
but has not had any employees since May 2014. A list of 
past Hotwire employees is set out in Doc ID DM153. It 
appears from this document that the majority of past 
employees within the DeMorgan Group were employed by 
Hotwire. All Hotwire employees were located in Australia. 


° Hotwire has also engaged individual contractors in both 
Australia and the USA. 
. Hotwire has filed a number of R&D incentive claims (and 


intended to do so again in the 2015 financial year) which 
suggests that it has been carrying out significant R&D 
activity. 


8:2A 


2. Summary of 
IP likely to be 
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At a general level, for completeness, Hotwire's work 
relating to an eLearning Platform should be captured in 
the IP Assignment from Hotwire. 


We have added this into the draft Assignment 
Schedule in Schedule B of the Draft IP Assignment 
Schedule Report. 


It appears possible that a significant amount of R&D 
activity has occurred via Hotwire, particularly given this 
appears to be where the majority of the employees 
within the DeMorgan Group were employed, and as 
such Hotwire could own significant Core IP Rights. 
However, there are a number of uncertainties 
surrounding this as noted in sections 8:2, 8:3 and 8.4 
below. 


Subject to our comments in section 6 above, it is likely 
that the intellectual property rights in work carried out by 
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owned bythe Employee created material (generall 


company? As noted above, the response to the initial information request at 


Doc ID DM152 indicates that Hotwire has, in the past, employed a : 
relatively significant number of employees. A list of past Hotwire weniicnents 43y- “tii : 
employees is set out in Doc ID DM153. noted, anes iS 6ome- {PROBTAEKY- OVEEA 
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is accurate. Whilst we ne not have employment contracts for all 
past DeMorgan Group employees, a number of the employment 
contracts that we have been provided with are for employees listed 
on the Hotwire employee list in Doc ID DM153. The uncertainty 
aiiges.arose because most (but not all) of these employment 
contracts are in the name of Interconnected Research and not 
Hotwire (as employer) including the employment contracts for: 














° Olga Kuznetzova 

° Trupti Birje 

° Nicholas Desmond » the Core IP Rights identified 
‘é Stefane Savannah in sections nc 2B and: 8: - Belem : 

. Allan Pederson 


sarch, are actually owned in ent or 
in ails by interconnected Research (rather than 
Hotwire) because they were created by Interconnected 
Research employees (rather than Hotwire employees) 
and because there was no written assignment of those 
intellectual property rights from Interconnected Research 
Uand (2) to the ext 





In addition, whilst Doc ID DM152 (response to initial information 
request) states that the only contractors used to undertake work for 
Hotwire werk-are the individuals listed in section 8:3A below, Doc ID 


3A draft Assignment Schedule for the Hotwire IP Assignment is set out in Schedule B of the Draft IP Assignment Schedule Report. 
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DM102 (a Hotwire R&D Tax Incentive Application in relation to 
certain technologies related to its automated self matching learning 
system) indicates that work carried out by Hotwire included work 
outsourced to Interconnected Research. No-contract has-been 
provided.to.usfoptiig, and ihere-has- bass ne. referenda 16-Suoh- an 
ee inenyolihe-ciher Review Materia Plomereet; 4ihis 
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instructions that the work for Hotwire was primarily 


= ; . carried out by employees of the DeMorgan Grous 
Finally, we note that Doc ID DM102 (a Hotwire R&D Tax Incentive whist such individuals were employed by Hotwire, 


Application in relation to certain technologies related to its we have sserefereincluded the IP identified in 
automated self matching learning system), in addition to the section 8:2B and 8:2C below in square-brackets-in 
reference to outsourcing to Interconnected Research, also refers both-the draft Assi ¥ Sctvadula for Hobalie't 
more generally to collaboration with unspecified research a Rae ea SS EN eee 
organisations (with references to some projects being contracted to Schedule B of the Draft IP Assignment Schedule 
another type of publicly funded research organisation, to aresearch Report. However, due to the risk thal some of this 
service provider and to another type of private research Work soils have occurred afer those individuals 
organisation). VAie-acsiunss- that betel varigus-telaranceagia. became employed Sy interconnected Research, ag 


unspecified yin rae, inendad. tobe wailas-we have for ihe sake of compisteness} 


inefuried g reference fo the Core iP Rights in such 
in the draft Assignment Schedule for 

















Interconnected Research in Schedule B of the Draft 
IP Assignment Schedule Report, {e have crafted 


this only fo catch such Core IP Rights to the extent 
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viduals who are noe ion er employees). 


Weo-recanimand thai Hoiwire. and intorannacied 
Rasearsh check {heir resends-io-confina- {3} whens 
the individuals Hsted inthe Het of past Hotwire 
aimpioyees af Doc iD OMISS as Hoiwire ampiayees 
were infact Hotwire employees orinierconnested 
Regaarch.emalayses:.{g).whethardotaive. hag. 
ouisoursed.anyworkioiercannacia’ Resaarehy 
and.3).whather Rorw.is.3.witan sanigas 
agragnent-batweon- Hotwire.and iiersansactes. 
Research—Thiswilassiaiwithdeiermining.whethar 
the-raleventicere-ih- Rights are-cureantly owned by 
Hotwira,or iniersenseacted Resaarch. or potaniaiy 


As the Review Material does not contain a full list of 
employees, or a full copy of employment contracts, 
please note that we have assumed that there are no 
other inconsistencies other than as provided. However, 
if this assumption is incorrect, it is possible that this 
could alter the ownership position of relevant Core IP 
Rights. 


in.addition.re-noled,.ve-haye. assumed that.alofihe 
referencesto did party input inte Hobwre’s raucargdy 
and develasmeant.aciniyin Hog HS OMe Hokie. 

R&b- Taxtincenine Anphoalionin relation too 
technolos es sulatedt auiomatect calf matohing 
IGRIUNG-BYSIR) -ere-fa se-io-iniarsannectad 
Reaearch...Migase-ietas-kaoawihikis. assumtionis. 
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8:2B 


Employee created material (category 1 

The list of previous Hotwire employees at Doc ID DM153 indicates 
that the Hotwire employees have been engaged in working on the 
following: 


° "IT infrastructure proof-of-concept platform;" 

° "P-20140307-IT-Pholus-DC-Hotwire 2014"; 

° "P-20130005-Denariuz-Core-Banking"; 

e "P-20130006-Denariuz-Exchange-Server"; 

° "P-20140002-Hierarchical-Deterministic-eWallet"; 

e "P-20140003-Sochi-Bitcoin-Management-System”; 

° "P-20130001-Genoa-eWallet"; 

e "P-20130004-Beijing-eRedPacket"; 

° "P-20140004-Denariuz-eWallet"; 

e "Load Test and Distributed data design (Registration)": 
. "Course Structuring”; 

° "P-20130002-Socrates-Adaptive eLearning (Phase 1)"; and 
. "P-20130007-Plato-eLearning-Phase 2". 


i AVA 
references aie i 
DeMorgan-Groias, Has ieee. 
Mart issues iwithagardioihe -SaiwireC. 






On its face, some of the listed work appears to be work 
for other DeMorgan Group Entities (eg work for Pholus 
or Denariuz). However, Hotwire is not listed as a party 
to any of the DeMorgan Group Services Agreements 
other than the agreement with Coin-Exch referred into in 
section 8:4A below and Doc ID DM152 (response to 
initial information request) indicates that Hotwire has not 
assigned any intellectual property rights to any third 
party other than the assignment of intellectual property 
rights to Coin-Exch (as noted in section 8:4A below). 


It therefore appears from the Review Materials that the 
Core IP Rights in this work were created by Hotwire 
employees (subject to our comments in 8:2A) and have 
not been assigned to any other DeMorgan Group Entity. 


Please therefore see our comments above in section 
8:2A (as to employee created material (generally)) as to 
next steps regarding these Core IP Rights. 
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8:2C Please see comments above in section 8:2A (as to 


Employee created material (category 2) employee created material (generally)) as to next steps 
regarding these Core IP Rights. 


Hotwire has filed a number of R&D incentive claims which give 
further detail regarding the work undertaken by the company. 


The Hotwire Tax Incentive Application (2012-2013) (Doc ID DM129) 
and the Hotwire R&D Tax Incentive Application in relation to certain 
technologies related to its automated self matching learning system 
(Doc ID DM102) together refer to the following Hotwire projects (in 


summary): 

° "Training B: Automated self matching learning system" 

° "Core - Develop and tune Initial System and Software 
Engine" 

. "Security N: Preemptive Security and Learning System" 

° "Core - Collection system” 

e "Load Test and Distributed Data Design" 

° "Building a system to manage data analytics" 

e "Building a system to store all the relevant data” 

° "Testing of the combined data system" 

e "Building a system to store all the relevant data” 

° "Development of search and structure algorithms 
(Development of adaptive algorithms)" 

° "Course development” 






8:2D as-currentiy- nelear- wit 
Core IP Rights assigned to Hotwire by "Craig Wright R&D” miewics é 


Doc ID DM152 (response to initial information request) states that 
IP has been assigned to Hotwire by "Craig Wright R&D" under a 


iS bsequen 
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Deed of Assignment dated 1 July 2013. full reads: 


However, no copy of this assignment has been provided. "Deed of Assignment (Craig Wright R&D) 1 July 2013 


IP Deed of Assignment (Wright Family Trust for 
DeMorgan) 15 Sept 2013" 


| whiek.cowkd 3-day fact an incorrect reference to the 
fact that the Core IP Rights the subject of the IP Deed of 
Assignment (Wright Family Trust for DeMorgan) referred 
in section 8:3C below were previously —. from 








(i.e. this is a "background assignment" to the aactarined 
referred S ‘8 sentin oe Léatoasietha thig.were-the 










Pigase OVO. @-cepy of the Deed of ASSigRinent 
fram Craig Wright to Hotwire dated Jub gaia 
eonfinn that ihe referance in. Doo 8) OMTS2 
irasponse fo initial information request) was an ener 
andovas intended to simply be arafarence fo Dog ih 
BM 148 : iis i 3.34 


scouevoususeveusvencesovusuousuueseussuensucvsseasovesuausususuuseueesuousuesvoussuuusususavessuusuouseeasoreseuvecuusaeesouest \ 
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8:2E There is some uncertainty over whether this document 
; : constitutes an assignment of intellectual property rights 
g y ; nee : 

Assignment to Hotwire by CO1n (and if so, which rights and which party took the 

The response to the initial information request (Doc ID DM152) 
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states that CO1N has assigned and licensed IP rights to Hotwire. assignment). 


The Review Material provided as evidence of this assignment and In our view, there are some reasonable arguments in 
licence constitutes a "Software Development Agreement" between favour of it constituting a valid assignment (although 
Strasan Pty Ltd (now CO1n) Craig Wright and Dave Kleiman these are not without risks as noted below). It includes a 
(together, the "Client"). written statement that "the intellectual property" is to vest 


in a particular company and has been executed by the 
entity that is being engaged to do the relevant 
development work. Whilst the scope of the assignment 
is very unclear (given the document merely refers to "the 
intellectual property") it seems possible that it is intended 
The Agreement contains a licence (which appears to have now to cover the intellectual property rights in the material 
expired) from CO1n to "the Customer" for the "Developer Software" developed under the Software Development Agreement. 
subject to payment in full by 30 June 2013. "The Customer” is not As such, the assignor of the relevant rights is most likely 
defined, but as noted above Craig Wright and Dave Kleiman are the developer (i.e. CO1n). 

stated to be "the Client". The execution block for the "Customer" 
states "Write name of incorporated body when filed". There is a 
handwritten note next to this that reads "incp. Hotwire Premptive 
Intelligence Pty Ltd - 02 June 13 - Paid By [illegible]". Further, 
RF1|#45 instructs us that the company that Craig Wright incorporated 
was Hotwire. 


The Agreement is stated, in the Background recitals, to reflect Craig 
Wright and Dave Kleiman's "wish to develop an "Automated self- 
matching learning system" by engaging "Strasan and its selected 
contractors to start this project". 


Whilst the company in which the intellectual property 
rights are stated to vest does not yet exist at the point of 
signing, there are steps listed for it to be identified. 
Whilst it is unclear whether this process has been 
formally followed, as noted the signed copy of the 
Agreement in the Review Material contains a note (next 
There is no express assignment of intellectual property rights inthe to the "Customer" execution block) stating that "Hotwire 
operative provisions of the Agreement. However, in the background Premptive Intelligence Pty Ltd" had been incorporated 
recitals it states that: "Craig Wright will arrange an Australian although the timing and origins of this note are unknown. 
Company to be formed to host and own the intellectual 
property... The project is for the creation of intellectual property. All 
rights to said IP are to vest within the company Craig Wright 
incorporates when the payment of the contract (to occur before 30 
June 2013) occurs. The incorporated entity will be incorporated 
within Australia and the ABN will be sent as formal notice to Strasan 
by the first week of June 2013. The formal invoice and payment will 
be made through the incorporated entity owned by the client and as 


The biggest risks as we see it with the document are: (1) 
whether it was intended to constitute an assignment of 
Core IP Rights without further steps being taken to 
formalise that assignment, particularly given the 
reference to the rights vesting in a particular entity is 
included in the Background "recitals" not the operative 
provisions where the substantive provisions such as the 
licence are located; (2) uncertainty as to the scope of the 
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notified to Strasan.” Core IP Rights being assigned; (3) given the developer 
was permitted to sub-contract work to third parties, and 
there are no express provisions requiring the developer 
to procure assignments of intellectual property rights in 
such work, uncertainty over the current ownership 
position with respect to any subcontracted work; (4) 
uncertainty over whether the assignment constituted an 
effective assignment to Hotwire given the Background 
recitals suggest it was executed prior to Hotwire being 
incorporated; and (5) uncertainty over whether valuable 
consideration has passed given payment was to be 
made in Bitcoin. 


We have been instructed that payment was made by Hotwire "so by 
default, the IP vested in Hotwire" (RFI#45). Payment was to be 
made in Bitcoin. An invoice is attached, but the amount does not 
appear to reconcile with the contract amount. 


For present purposes, we suggest proceeding on the 
basis that there has been a valid assignment of the 
Core IP Rights created by CO01n pursuant to this 
Agreement to Hotwire. Ye have therefore addad 

s info the draft Assignment 
Schedule at Schedule 8 of the Draft iP Assignment? 
Schedule Report, 


However, given the identified risks, we also 
recommend expressly including any retained rights 
in the IP Assignment from C01n and we have 
therefore added such rights into the draft 
Assignment Schedule at Schedule H of the Draft IP 
Assignment Schedule Report. 
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8:2F We note that it is unclear what would actually be 

Core IP Rights assigned to Hotwire by Craig Wright R&D for inchixied inthis IP sesignovent ther woulda cthensise ioe 
BieMomen owned by Hotwire at law (given the assignment is limited 
peworgen to improvements, modifications, enhancements or 
Whilst not originally identified as an assignment of Core IP Rights to derivative work developed by Hotwire, not the underlying 
Hotwire in the response to the initial information request (Doc ID Core IP Rights being licensed by Craig Wright). 

DM152), we note that Doc ID DM3 (Intellectual Property Licence 
between Craig Wright R&D for DeMorgan and Jamie Wilson and 
Ramona Watts for Hotwire Pre-emptive Intelligence Pty Ltd dated 
22 August 2013) (which RFI #29 confirms to be the only valid 
licence between Craig Wright and Hotwire) contains an assignment 
of intellectual property rights from "Craig Wright R&D for DeMorgan” 
to Hotwire in any improvements, modification, enhancement or 
derivative developed by Hotwire, of the intellectual property the 
subject of the licence, being: 


- Risk algorithms and C/C++/C#/R code; 


- Training systems patent (in progress and covered under the 
AusIndustry Notice of Registration for the R&D Tax Incentive 
including 1R1300282); and i 


- All trade marks associated with Integyrz and associated marks. ‘ RIBS sHias- here please 


Further, the identity of the party assigning Core IP Rights 
is quite unclear. The party is listed on the cover page as 
"C W R&D ABN 47 481 146 384 as trustee for 
DeMorgan ABN 62 433 066 448" and elsewhere as "CW 
R&D for DeMorgan” but is then executed simply by 







canfirmwhetheror nol this is the case as this would 
Rilarthe ownashig pages af saigvant Gon is 


Payment was to be made in Bitcoin. 





In addition to the issues raised above, we note that there 
could be some question over whether consideration has 
passed given payment was to be in Bitcoin. 
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Despite this, and regardless of whether it is, in fact, 
Craig Wright or DeMorgan Limited (or DeMorgan 
Holdings) that is the assignor of relevant rights under 
this document, in our view there seems to be a 
reasonable likelihood that at least some of these Core IP 
Rights may have been assigned to Hotwire and as such 
these should for completeness be included in the 
Hotwire IP Assignment (even though they seem likely to 
be quite limited). 


We have therefore added this into the draft 
Assignment Schedule in Schedule B of the Draft IP 
Assignment Schedule Report. 


In addition we suggest that the licensed rights be added 
into the Craig 








S > Rights} We note for 
completeness that although the agreement is drafted as 
a licence, the fee is expressed as being "for exclusive 
assignment". Nonetheless, given this is the only 
reference to an assignment and the agreement is 
otherwise drafted as a licence, we have added these 
licensed rights into the draft Craig Wright 
Assignment Schedule in Schedule P of the Draft IP 
Assignment Schedule Report. 





Ve otf 2 tg rend reliving on the 7 
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We note that the rights licensed from Craig Wright 
include trade marks. Givenwe had undersic : 
iheve.were.notousentyasyragisiemad trade.marks.af 
raievarce.ag naytofthe Gora ik juahts, .plgase contin 
wheiher ther ara ary ragistonad- trada marke 
surrentih owned by ike Deboman- Grup Eahies-aF 
Graig Wright Satitios. Akentad aly we oan carryout 
trade mark caarmches- on fhe Dahiongan crane 
Entities and Craig Wright Entities to. canfirm ive have 
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Red Flag 
Third Party 
Issues 


8:3A 


David Perry and Uyen Nguyen 


The response to the initial information request (Doc ID DM152) 
states that a number of individual contractors have also been 
engaged by Hotwire. It is therefore possible that they may have 
created some of the work outlined in section 2 above. 


The contractors identified to us in the Review Material were David 
Perry (Australia) and Uyen Nguyen (USA). (We note that Ignatius 
Pang was also initially identified as a Hotwire contractor, but we 
were subsequently instructed that he was, in fact, an employee.) 


RFI #10 indicated that no written contract was entered into between 
Hotwire and David Perry or Hotwire and Uyen Nguyen. 


The position with respect to independent contractors is 
quite different from the position outlined in section 6 
above. All intellectual property rights in material created 
by an independent contractor will generally vest in the 
independent contractor under Australian law. Therefore, 
absent an assignment of those intellectual property 
rights, they will remain owned by the independent 
contractor. 


Therefore, in the absence of any written contract with 
David Perry or Uyen Nguyen, it is likely that under 
Australian law they remain the owner of all intellectual 
property rights in any material that they created for 
Hotwire. (We note for completeness that Uyen Nguyen 
was located in the USA. Whilst we have only considered 
the position under Australian law, please note that this 
could also raise US law considerations.) 


Hotwire shouki assess-the imporianss.of the. work 
undertaken by David Perrcand tiven Nguyen-and 
detennine whether hig necaasaryiand possiiel ie 
Speroash thentie assign relevant Core is Rigkis. We 
this regard.we note) RAK indicated that David 
Parry dit nolde mush and.as- such His.gocaiine that 
hede-the owner oLonly inniied ComiP Rightsh and 
ig}. given Uyen Nawyen.apnaars io have baaa.a 
sirector of WK at ihe time of the litigation that 
Graig Wight brought against -2-as-desobelin 
section 22:30 we query, at ieast with regandto Uyen 
Nguyan, whather this raisas a question mark over 
the Ukelihood.of oblaining such an assigament, 


avid Perry did not do 
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HOTWIRE 
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8:3B 
Third party research institutions 


Please see comments in 8:2A regarding research institutions 
utilised by Hotwire as referenced in Doc ID DM102 (a Hotwire R&D : 
Tax Incentive Application in relation to certain technologies related Mobaire- Gore 
to its automated self sine learning myeien). Ag -notedin da, 


i Mease-gae comments in. S:24 
We Have Gecauy 





8:3C It is unclear why the contracting entity here is called "The 
Wright Family Trust DeMorgan" (given that is not the 


Core IP Rights assigned to Hotwire by the Wright Family Trust heme ofthe Wright Family Trust). However this Is 


The response to the initial information request (Doc ID DM152) potentially related to the issues discussed at section 
states that IP has been assigned to Hotwire by the "Wright Family 23:3A below. Please see our comments there which are 
Trust for DeMorgan" under an IP Deed of Assignment dated 15 also relevant here. 

September 2013. 


There are a number of question over whether the 





t- overview ¢ 
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Doc ID DM2 is an assignment from the "Wright Family Trust original assignment (from the Third Parties to Craig 


DeMorgan" to Hotwire dated 15 September 2013 that purports to Wright) was effective and, as a consequence, whether 
assign intellectual property rights in three categories namely: the assignment from Craig Wright to the Wright Family 
. Category A: “Automation Software" held by DeMorgan, Trust and the consequent assignment from the Wright 


Family Trust to Hotwire had the desired effect. This 
presents risks that the original Third Parties still own 
some or all of the relevant Core IP Rights. 


being: MJF Siemens Control and Operations Suite; 


. Category B: WK (1) - Software Assurance through 
Economic Measures and Anti-Fraud System; and 


° Category C: WK (1) - Risk Quantification system (for Please see our comments in sections 22:3A and 22:3C 
financial modelling in Bitcoin)). below with respect to the original assignments from the 


The assignment is stated only to take effect once payment hasbeen‘ relevant Third Parties to Craig Wright. 
completed (operating as an exclusive licence until that point). RFI 
#25 instructed us that this has occurred which suggests that the 
assignment as :: taken effect. 


As noted in those sections this means that there are 
significant ese3-questions over whether all of these 
rights were originally assigned to Craig Wright, and if so, 
However, we note that the background indicates that these whether they were effectively assigned to the Wright 
intellectual property rights were assigned to the Wright Family Trust Family Trust to enable this assignment to take effect. 
from "Craig Wright R&D" and, prior to that, from a number of Third } sed siens i f 
Parties to Craig Wright. 









There are a number of question over whether the original In addition, there are a number of issues raised by the 
assignment (from the Third Parties to Craig Wright) was effective drafting of this assignment itself. 

and, as a consequence, whether the assignment from Craig Wright 
to the Wright Family Trust and the consequent assignment from the 
Wright Family Trust to Hotwire had the desired effect. This presents 


° Firstly, there is a possibility that it itself does not 
assign any rights but rather is simply a 
confirmation that the assignor has completed, or 





risks that the original Third Parties still own some or all of the will complete at its earliest opportunity, an 
relevant Core IP Rights. irrevocable assignment of any "existing and 
Please see our comments in section 22:3A and 22:3C below with future Intellectual Property and Intellectual 
respect to the original assignments from the relevant Third Parties Property Rights”. We have not separately seen 
to Craig Wright. any other document under which the intellectual 
| property rights are separately assigned a3 
u ‘2 af 


& question over 
whether the assignment has actually occurred or 
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not. However, even if it has not occurred, the 
assignor agrees pursuant to the IP Deed of 
Assignment to complete the assignment (and 
grants a licence to use the relevant rights until 
this is done) meaning it could be called on to 
perfect the assignment if necessary. “s-such- 
we-ugdgest thatthe Wrieblbamiy Thst and 
Motwre check thelr raconis-fie-caniim 
WHSHOFIRS Aeshna was COMP ARs 
in. the meantime procead on the basis that ii 
HAS Heenr-garpisied. Nt-Has Hal, Piasse iat 
us Know as this could alter tke pasiion, 

. Secondly, there is a risk that the assignment 
envisaged by the IP Deed of Assignment is 
broader than just the intellectual property rights 
in the "Core Technology" as the assignment is of 
both "Intellectual Property" (which is defined, in 
summary, as including certain property relating 
to the "Core Technology") and "Intellectual 
Property Rights" (which is not defined by 
reference to the "Core Technology’ at all). This 
opens a risk that more of Core IP Rights were 
assigned to Hotwire than just the Core IP Rights 
in the "Core Technology". This risk is somewhat 
mitigated (although not removed entirely), 
however, by the fact that the IP Deed of 
Assignment states, in its background Recitals, 
that "the Assignor agrees to an irrevocable 
assignment of all Intellectual Property and 
Intellectual Property Rights to the Assignee in 
the Core Technology" which supports an 
interpretation that limits the assignment to the 
"Core Technology". 


As noted in sections 22 and 23 below, our initial view is 
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that there is a significant risk that the ownership of these 
Core IP Rights sits at law with Third Parties or Craig 
Wright a gt veces . 







uncertainty over what (if any) Core IP Rights were 
assigned here, for completeness we recommend that 
any Core IP Rights that were assigned to Hotwire under 
this assignment agreement be included in the Hotwire 
Assignment Schedule. We have therefore added this 
into the draft Assignment Schedule in Schedule B of 
the Draft IP Assignment Schedule Report. 


PARAAAOAOROOROPOAOBOOLODUADODODOOOLOLOALODODOLDOLOLDEDOLEDOLOOLODDOLOLODOLUOLODOLLOLODOLLODODLALEDODODLOLODODL OLED DEUODOOOE + 
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the IP Assignment from Craig Wright and the Wright 
Family Trust also be expressly stated to include any 
of these Core IP Rights that they have retained. 


4. Otherissues 8:4A It is likely that these Core IP Rights will be owned by 
to note ‘ : Coin-Exch (as "Project Foreground IP"), subject to any 
g | . A " . a rH 
Assianment to Coin-Exch Core IP Rights retained as "Provider IP" by Hotwire and 
The response to the initial information request (Doc ID DM152) Interconnected Research-e-subise!to-cursamment 
states that Hotwire has assigned Core IP Rights to Coin-Exch. HelowTSGaAdiAg- PayRen. 


We have been instructed that this is a reference to the assignment Without an extensive factual investigation into the 
of intellectual property rights from Hotwire to Coin-Exch contained in manner in which all of this work was undertaken, it will 
Doc ID DM7 (R&D Services Agreement between Coin-Exch Pty Ltd not be possible to determine exactly where the line 


and Hotwire Preemptive Intelligence Ltd and Interconnected between "Project Foreground IP" and "Provider IP" sits. 
Research Pty Ltd) pursuant to which Hotwire and Interconnected This is particularly the case given that the "Provider IP" 
Research provide services to Coin-Exch. is defined exceedingly broadly, and is not for instance 
Whilst "Project Foreground IP" rights are transferred to Coin-Exch __ tied to pre-existing rights that pre-dated the 

by both Hotwire and Interconnected Research on payment in full, agreement/projects meaning there is a risk of significant 
Hotwire and Interconnected Research retain ownership of any overlap between the two categories. However, for the 





ai 
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"Provider IP" (being intellectual property rights in their purposes of the IP Assignments, we suggest that the 
methodologies, models and other confidential or proprietary Core IP Rights in the listed projects be included in 
information for the purposes of providing the services). The the Coin-Exch IP Assignment leaving the blanket 


arrangement relates to services for a defined set of projects as 
follows, and therefore (subject to the retained "Provider IP") the 
"Project Foreground IP" rights being assigned are likely be those 
arising from this work: 


nature of the other IP Assignments to capture any 
residual "Provider IP" retained by Hotwire and 
Interconnected Research acting as service providers 
: to Coin-Exch. We have therefore added this into 

. Cornerstone Firewall Schedule L of the Draft IP Assignment Schedule 

We note that the Review Material does not contain an executed Report. 


copy of this Agreement. We do note that the assignment of "Project Foreground 


IP" under the Services Agreements is only effective 
“when corresponding amounts invoiced and due are 
paid". Piease-note-thatwe-haye assumed for sresant 
purposes thatiVe have been ingiru hat all such 
amounts have been paid (and therefore that the 
assignments have taken effect) (Dos iD f } 
However, ease confi ihel our agsumption is 
sorrectnactingy ve noise that there is some confusion over 
when this arrangement was intended to be completed 
due to incorrect dates which we have been instructed 
were errors in the document. We have been instructed 
that the project is not intended to complete until 2017 
(even though the completion date reads 30/06/11 (which 
is prior to the commencement date)). As such, this work 
may be incomplete. 














8:4B Please see comments in section 8:2F above regarding 
Licence from Craig Wright R&D for DeMorgan Pen Gocuinene:, 
The response to the initial information request (Doc ID DM152) 

states that IP is licensed from "Craig Wright R&D for DeMorgan" to 


\Wie-alse- Rate+ re 
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Hotwire under Doc ID DMS (Intellectual Property Licence between 

CW R&D for DeMorgan (with the executing entity set out as Craig 
Wright R&D) and Jamie Wilson and Ramona Watts for Hotwire Pre- 
emptive Intelligence Pty Ltd dated 22 August 2013). We note that 
this is an exclusive licence with payment to be made in Bitcoin. 


olowing thai easignment, there 


R 






weded. The DeMorian Group should 
aie Hs existing infernal Heensing 


Gansideration wil need to. be.given. moving 
forwards, iauxhich DeMonian-Group-Enities-roquirs 
Heenges-fomNawihCo.ard how the.existiag. 
Hgances-shouki- be daaliwhh Moying forvanis, 
DeMorgan Limited wil ranuire a Soenes fram New iP 









and development work, _.--| Formatted: Pattern: Clear 


Further, we note that C/C++/C#/R Code is also 
referenced in the W&K litigation referred to in section 
22:3C below. It is not clear if this is the same code 
referenced here but we note for completeness, for the 
reasons outlined in section 22:3C, that if this is the same 
code that was assigned to Craig Wright coming out of 
the W&K litigation (in the manner, and subject to the 
issues identified in, section 22:3C) this could support the 
view that those relevant Core IP Rights remain owned by 
Craig Wright for the reasons identified in section 23 
below. 





8:4C No comments. 
No licences to third parties 
The response to the initial information request (Doc ID DM152) 





ay 
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indicates that Hotwire has never granted any third party (individual 
or other entity) a licence to use any intellectual property rights. 


8:4D Please see our comments at section 7.4C. 


Other Group Services Agreements 


The DeMorgan Group internal Agreements Register (Doc ID 
DM140) notes that there could be other DeMorgan Group Services 
Agreements other than those listed in the register. This is headed 
“Others (TBD)". 


The only contract listed under this heading at present is a draft 
Business Service and Management Agreement between 
"DeMorgan and Hotwire". No further information has been provided 
regarding this contract. 


nt: Bold, No underline 









- wf Formatted: Font: Not Bold 


é 


ruhis that are owned by Hotwire in the work 
described in section 2028 be included in the 


Assignment Schedule for Notwire in Schedule 8 of { Formatted: DMReference } 
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Integyrz - overview of findings 


Overview of 9:1A 


Sompeny rote Business 

The primary business of Integyrz relates to an eLearning Training 
System (DeMorgan Group Entity shareholding table at Doc ID 
DM154). 


9:1B 


Volume of likely Core IP Rights 


In terms of the volume of work conducted within this entity, we note 
in summary that we have been instructed as follows (response to 
initial information request at Doc ID DM152): 


. Integyrz has had one employee, being Dr Stef Savanah. Dr 
Savanah has been located in Australia. 
° Work has also been carried out for Integyrz by other 


DeMorgan Group Entities under DeMorgan Group Services 
Agreements (and Integyrz has itself also provided services 
to other DeMorgan Group Entities under other De Morgan 
Group Services Agreements). 

e Integyrz has submitted one previous R&D incentive claim 
and was intending to do so again in the 2015 financial year. 


9:2A 


Summary of 
IP likely to be 


Employee created material (qgenerall 





At a general level, for completeness, Integyrz's work 
relating to the eLearning Training System should be 
captured in the IP Assignment from Integyrz. 


We have added this into the draft Assignment 
Schedule in Schedule C of the Draft IP Assignment 
Schedule Report. 


It appears possible that R&D activity has occurred via 
Integyrz, both through its employee (Dr Savanah) and 
under DeMorgan Group Services Agreements, and as 
such Integyrz could own Core IP Rights. However, there 
are a number of uncertainties surrounding this as noted 
in sections 9:2, 9:3 and 9:4 below. 


Subject to our comments in section 6 above, it is likely 
that the intellectual property rights in work carried out by 


Yngiht oS 
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owned bythe The response to the initial information request (Doc ID DM152) Integyrz employees vested on creation in Integyrz. 


company* indicates that Integyrz has had one employee only, Dr Stef However, there is a question over whether Dr Savanah 
Savanah. cee 
was, in fact, actually employed by Interconnected 
However, there is some uncertainty regarding whether this is Research rather than Integyrz. This gives rise to a risk 
accurate because the employment contract that we have been that the Core IP Rights identified in section 9:2B below 
provided with for Dr Stef Savannah is in the name of Interconnected are actually owned in part or in whole by Interconnected 
Research and not Integyrz. Research (rather than Integyrz) because they were 


created by an Interconnected Research employee 
(rather than an Integyrz employee) and because there 
was no written assignment of those intellectual property 
rights from Interconnected Research to Integyrz. 


We also note that the response to the initial information request 
(Doc ID DM152) states that there have been no assignments of 
intellectual property rights in or out of Integyrz, suggesting that there 
has been no assignment from Interconnected Research. However, 
we do note that there is an assignment of intellectual property rights 
in the DeMorgan Group Services Agreement between Integyrz and 
Interconnected Research referred to in section 9:2C below which 
could, to the extent that Dr Savanah was performing work under i = 
that arrangement, constitute an assignment of the relevant i $ J that the aanauie. AOnIENE for Dr SAvanAl 
intellectual property rights. is incorrect (or that there was immediately a transfer in 
employment to nes?) {Poe 










Savanah was abled by Integyrz a 
Pigase conf whotheror iol Gy asap ds 
sarrest.. This willassistis cenfirmarheiber 
addRional. ordiferant.staps.are saquirad, 





re a 


interconnaciad- Rag teferreadtein-seatic 


4 A draft Assignment Schedule for the Integyrz IP Assignment is set out in Schedule C of the Draft IP Assignment Schedule Report. 
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t- overview of 
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Je.note thatthe stual-prop 
ansigned fo infegyrz in any event aus) 
OUE-COMeIS- i atlon G2. below, 


below, 


For these reasons, we have at this stage added the 
Core IP Rights identified in 9:2B below into the draft 
assignment schedule for Integyrz in Schedule C of 
the Draft IP Assignment Schedule Report. 


9:2B Please see comments above in section 9:2A (as to 
Employee created material (category 1) employee created material (generally)) as to next steps 
regarding these Core IP Rights. 


Integyrz has filed a number of R&D incentive claims which give 


further detail regarding the work undertaken by the company. Please also note that work may have been carried out 


under DeMorgan Group Services Agreements and see 
The Integyrz Tax Incentive Application (2013-2014) (Doc 1D DM96) _—_ our comments in section 9:2C below in this regard. 
refers to the following Integyrz projects (in summary): 
° "Adaptive Delivery Platform”: 
o "Basic Platform" 
= "Supporting - Data centre and systems" 
o "Online Learning Style model” 
o "Product Offerings Research and Development:" 
» "SuperMOOC" 
» "Indie" 
=» "Corporate" 
« "University Suite (layered offerings)" 
o “Design research partnership program" 


In addition Doc ID DM160 (list of DeMorgan Group Entities’ pending 
patent applications, progress, backlog, status and prioritization) 
refers to the following "pending patent applications”: 


“ H o 
° 20. eLearning Formatted: DMReference } 


; 
7 \sneenenennenensenenencnrenenenconenoncorenacevonenceronencenenencevorencevonencevenencovononcevonencevononcevononocenencesenees 


Yvnscist FF 





CONFIDENTIAL DEF_01611997 


Case 9:18-cv-80176-BB Document 878-5 Entered on FLSD Docket 01/31/2022 Page 50 of 


110 








CONFIDENTIAL 


9:2C 


DeMorgan Group Services Agreements 


Integyrz is party to a number of DeMorgan Group Services 
Agreements. The DeMorgan Group internal Agreements Register 
(Doc ID DM140) states that Integyrz has been the recipient of 
services under: 


° Services Agreement with Interconnected Research (service 
provider) (Doc ID DM48) 

. Consultancy Agreement with Panopticrypt (service provider) 
(Doc ID DM32) 

. Consultancy Agreement with Pholus (service provider) (Doc 
ID DM10) 


All of these Agreements contain an assignment of intellectual 
property rights from the service provider to Integyrz (as services 
recipient). However in terms of the scope of those assignments, we 
note that: 


° pursuant to the Services Agreements, whilst "Project 
Foreground IP" rights are transferred to the services 
recipient by the service provider on payment in full, the 
service provider retains ownership of any "Provider IP" 
(being intellectual property rights in the service provider's 
methodologies, models and other confidential or proprietary 
information for the purposes of providing the services). The 
Services Agreements relate to services for a defined set of 
projects as follows, and therefore (subject to the retained 
"Provider IP") the "Project Foreground IP" rights being 
assigned are likely be those arising from this work: 


o Services Agreement with Interconnected Research: 
(i) MOOC 1.1; (ii) SuperMOOC 1.0; (iii) SuperMOOC 
2.0; (iv) SuperMOOC 3.0; (v) LMS 1 (plug in); (vi) 
LMS 2 (full function). Note that this work had a 





General comment regarding employees 


As noted throughout this report, whilst we have not been 
provided with copies of all employment contracts for the 
DeMorgan Group Entities' employees, some concerns 
have been raised as to inconsistencies in the stated 
slat of listed individuals. bina HAVS-BSQusy ies 









purposes of thus report 
Entity acts as a service provider under a DeMorgan 
Group Services Agreement that it has only utilised its 
own employees to perform those services. However, we 


note for completeness 
roup Entity has used other 
individuals (other than employees) to perform services 
under a DeMorgan Group Services Agreement and has 
not obtained an intellectual property assignment from 
those individuals, that this raises concerns that the 
ownership position for the intellectual property rights 
generated under that DeMorgan Group Services 
Agreement may be other than as set out below (as those 
individuals are likely to retain ownership of any 
intellectual property rights that they have created). \’¥ 
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completion date of 30 June 2017 and therefore may Services Agreement 
be incomplete; and 
. pursuant to the Consultancy Agreements, (1) all inventions, 
discoveries and novel designs (whether or not registrable as : * : 7 
designs or patents) ("Inventions") and copyright ("Works) Core IP Rights retained as Provider IP by the relevant 
created by the service provider "as consulting company" are D€Morgan Group Entities acting as ee providers to 
assigned to the service recipient, and this is backed up with Integyrz. and subject 1o-our-comment- below ragarding 


It is likely that these Core IP Rights will be owned by 
Integyrz (as "Project Foreground IP"), subject to any 


(2) a separate obligation to disclose and assign all payment. 

Inventions and Works and all intellectual property rights Without an extensive factual investigation into the 

therein to the services recipient. ‘ : ‘ — 

: manner in which all of this work was undertaken, it will 

We also note that the Services Agreements envisage that there not be possible to determine exactly where the line 
could be third party inputs into the work produced and that third between "Project Foreground IP" and "Provider IP" sits. 
party licences could be required for any such inputs (which the This is particularly the case given that the "Provider IP" 
service provider has a reasonable efforts obligation to procure). is defined exceedingly broadly, and is not for instance 


tied to pre-existing rights that pre-dated the 
agreement/projects meaning there is a risk of significant 
overlap between the two categories. However, for the 
purposes of the IP Assignments, we suggest that the 
Core IP Rights in the listed projects be included in 
the Integyrz IP Assignment leaving the blanket 
nature of the other IP Assignments to capture any 
residual "Provider IP” retained by the DeMorgan 
Group Entities acting as service providers to 
Integyrz. We have therefore added this into 
Schedule C of the Draft IP Assignment Schedule 
Report. 


We do note that the assignment of "Project Foreground 

IP" under the Services Agreements is only effective 

"when corresponding amounts invoiced and due are 

| 2G i eecumed-ior-present 
puposesyVe have bean | >< that all such amounts 

have been paid (and therefore that the assignments 
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soFrest-par 
date for this 


Consultancy Agreements 


In our view, there are issues with the drafting of the IP 
assignment under the Consultancy Agreements given 
the present assignment of rights is limited to "Inventions" 
and "Works" only, backed up by a separate agreement 
that the service provider "will assign” all intellectual 
property rights in those "Inventions" and "Works". Whilst 
this appears likely to be an effective assignment of 
copyright, there are some doubts over whether 
additional steps were required to perfect the assignment 
of other intellectual property rights. However, for the 
purposes of the IP Assignments, we suggest these 
Core IP Rights be dealt with in the same way as 
those under the Services Agreements above. We 
have therefore added these into Schedule C of the 
Draft IP Assignment Schedule Report. We note that 
it will only be possible to describe the Core IP Rights 
under the Consultancy Agreements very broadly 
given the Consultancy Agreements do not relate to 
work on identified projects in the same way as the 
Services Agreements. 


Third Party Licences 
We have assumed that there are no additional third party 
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licences other than as provided as part of the Review 

Material. (As noted, the Services Agreements envisage 

that third party licences may be required for some of the 

work product). We note that, if there are any additional 

third party licences, it will be necessary to reconsider 

whether these licences remain licensed to the correct 

DeMorgan Group Entity following the present 

restructuring project. (Obviously, to the extent that third 

party inputs have been included without relevant 

licences, we note for completeness that this would raise , 
an infringement risk.), { Formatted: Font: Bold 
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3. Red Flag None identified in the Review Material. N/A. 
Third Party 
Issues 
4. Otherissues 9:4A Services Agreement 
eis DeMorgan Group Services Agreements It is likely that these Core IP Rights will be owned by the 


DeMorgan Group Entities acting as services recipients 
(as "Project Foreground IP"), subject to any Core IP 
Rights retained as "Provider IP" by Integyrz-asid-arstasoct. 


In addition to the DeMorgan Group Services Agreements listed at 
| 9:2C, the DeMorgan Group internal Agreements Register (Doc ID 
DM140) identifies Integyrz as the service provider under the 
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following DeMorgan Group Services Agreements: 








Services Agreement with CO1N (services recipient) (Doc ID 
DM53) 

Services Agreement with Cloudcroft (services recipient) 
(Doc ID DM54) 

Services Agreement with Coin-Exch (services recipient) 
(Doc ID DM57) 

Services Agreement with Daso (services recipient) (Doc ID 
DM56) 

Services Agreement with Interconnected Research 
(services recipient) (Doc ID DM51) 

Services Agreement with Panopticrypt (services recipient) 
(Doc ID DM49) 

Services Agreement with Pholus (services recipient) (Doc 
ID DM50) 

Services Agreement with Zuhl (services recipient) (Doc ID 
DM52) 

Services Agreement with Denariuz (services recipient) (Doc 
ID DM55) 

Consultancy Agreement with Misfit Games (services 
recipient) (Doc ID DM36) 

Consultancy Agreement with DeMorgan Limited (services 
recipient) (Doc ID DM38) 

Consultancy Agreement with Chaos (services recipient) 
(Doc ID DM37) (Noting that this is not listed on the 
DeMorgan Group internal Agreements Register (Doc ID 
DM140) but a contract has been provided as part of the 
Review Materials). 


All of these Agreements contain an assignment of intellectual 
property rights from Integyrz (as service provider) to the DeMorgan 
Group Entity acting as services recipient. However in terms of the 


36 
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Please see our comments in section 9:2C above 
regarding issues regarding the distinction between 
"Project Foreground IP" and "Provider IP" under the 
DeMorgan Group Services Agreements. The same 
issues arise here. 


As per those comments, for the purposes of the IP 
Assignments, we nevertheless suggest that these 
Core IP Rights (the "Project Foreground IP") be 
included in the IP Assignments from the DeMorgan 
Group Entities acting as services recipients, leaving 
the blanket nature of the IP Assignment from 
Integyrz to capture any residual "Provider IP" 
retained by Integyrz (as service provider). We have 
added a general description of these retained rights 
into Schedule C of the Draft IP Assignment Schedule 
Report. We note that it will only be possible to 
describe these very broadly given the uncertainty 
regarding what has been retained. 


We do note that the assignment of "Project Foreground 
IP" under the Services Agreements is only effective 
“when ee — invoiced and due are 
eacumed- iar present 
HY } sd that all such amounts 
have been paid (and therefore that the oo 
have sain tines) ; af 
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scope of those assignments, please see our comments in section i 
9:2C above (noting that all DeMorgan Group Services Agreements 
contain substantially the same intellectual property assignment Consultancy Agreements 


provisions with all such Services Agreements operating inthe same _ pjease see our comments in section 9:2C above 
manner, and all such Consultancy Agreements operating in the regarding issues regarding the assignment of intellectual 


same manner) whilst noting that in this instance Integyrz is acting as 


service provider. property rights other than copyright under the 


Consultancy Agreements. The same issues arise here. 


As per those comments, for the purposes of the IP 
Assignments, we nevertheless suggest that these 
Core IP Rights (the majority of the work carried out 
under the Consultancy Agreements) be included in 
the IP Assignments from the DeMorgan Group 
Entities acting as services recipients, leaving the 
blanket nature of the IP Assignment from Integyrz to 
capture any residual intellectual property rights 
retained by Integyrz as services provider. We have 
added a general description of these retained rights 
into Schedule C of the Draft IP Assignment Schedule 
Report. We note that it will only be possible to 
describe these very broadly given the uncertainty 
regarding what has been retained. 
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9:4B 
Grant of licences 


The response to the initial information request (Doc ID DM152) 
states that Integyrz has not granted any intellectual property 
licences, or itself been granted any intellectual property licences. 
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10. Daso - overview of findings 





1. 


2. 


Overview of 
company role 


Summary of 
IP likely to be 
owned by the 
company® 


10:1A 
Business 


The primary business of Daso involves side projects split off from 
Denariuz (DeMorgan Group Entity shareholding table at Doc ID 
DM154). 


10:1B 


Volume of likely Core IP Rights 


In terms of the volume of work conducted within this entity, we note 
in summary that we have been instructed as follows (response to 
initial information request at Doc ID DM152): 


. Daso was intending to submit its first R&D incentive claim in 
the 2015 financial year. 

. Work has been carried out for Daso by other DeMorgan 
Group Entities under DeMorgan Group Services 
Agreements. 

e Daso has never had any employees. 

10:2A 


DeMorgan Group Services Agreements 


Daso is party to a number of DeMorgan Group Services 
Agreements. The DeMorgan Group internal Agreements Register 


Given we do not have any R&D claim documentation 
with respect to Daso, and the DeMorgan Group Services 
Agreements to which Daso is a party describe the 
projects in which it is involved as "TBD", it is difficult to 
provide any general description of the nature of Daso's 
work. 


It appears that R&D activity has occurred via Daso, but 
only via DeMorgan Group Services Agreements. As 
such, it seems possible that Daso owns some Core IP 
Rights but these are perhaps more limited than some of 
the other DeMorgan Group Entities. However, there are 
a number of uncertainties surrounding the scope of 
these as noted in sections 10.2, 10.3 and 10.4 below. 


General comment regarding employees 


Please see our comments in section 9:2C regarding 
employee issues relating to the DeMorgan Group 
Services Agreements. The same issues arise here. 


5 A draft Assignment Schedule for the Daso IP Assignment is set out in Schedule D of the Draft IP Assignment Schedule Report. 
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(Doc ID DM140) states that Daso has been the recipient of services Services Agreement 


under: It is likely that these Core IP Rights will be owned by 
. Services Agreement with Integyrz (services provider) (Doc Daso (as "Project Foreground IP"), subject to any Core 
ID DM56) IP Rights retained as "Provider IP" by the relevant 
° Services Agreement with Interconnected Research (service DeMorgan Group Entities acting as service providers to 
provider) (Doc ID DM41) Daso.and aubectio.ourcamment below ragerding 
. Consultancy Agreement with Panopticrypt (service provider) s8ytnert. 
(Doo ID DM21) Please see our comments in section 9:2C regarding 
; Consultancy Agreement with Pholus (service provider) (Do¢ issues relating to the distinction between "Project 
ID DM18) Foreground IP" and "Provider IP". Those comments 
° Consultancy Agreement with Denariuz (service provider) also apply here. As per those comments, for the 
(Doc ID DM39) purposes of the IP Assignments, we suggest that the 
All of these Agreements contain an assignment of intellectual Core IP Rights in the listed projects be included in 
property rights from the service provider to Daso (as services the Daso IP Assignment leaving the blanket nature 
recipient). However in terms of the scope of those assignments, of the other IP Assignments to capture any residual 


please see our comments in section 9:2C above (noting that all 
DeMorgan Group Services Agreements contain substantially the 
same intellectual property assignment provisions with all such 
Services Agreements operating in the same manner, and all such 
Consultancy Agreements operating in the same manner). 


As noted in section 9:2C, whilst the work carried out under 
Consultancy Agreements is defined broadly, Services Agreements 
relate to specific projects. We note as follows regarding the projects 
carried out under the Services Agreements for Daso: As noted in section 9:2C, the assignment of "Project 


° Services Agreement with Integyrz (services provider): Foreground IP" under the Services Agreements is only 
projects covered by this arrangement are simply described _ effective when relevant payment has been made. -and 
as "TBD". Note that this work had a completion date of 30 7 wnedfor-present- purposes: We 7" 
June 2017 and therefore may be incomplete; and instructed that all comaeie have been made (and ~ 

. Services Agreement with Interconnected Research (service _ therefore that the assignments have taken effect) {Doo 
provider): projects covered by this arrangement are simply =. euerdsy, le confirm nthat-o our 
described as "TBD". Note that this work had a completion 
date of 30 June 2017 and therefore may be incomplete. 


“Provider IP" retained by the DeMorgan Group 
Entities acting as service providers to Daso. We 
have therefore added this into Schedule D of the 
Draft IP Assignment Schedule Report. Given the 
projects under these agreements are defined as 
"TBC" we note that it is only possible to describes 
these very generally. 
















CONFIDENTIAL DEF_01612008 


Case 9:18-cv-80176-BB Document 878-5 Entered on FLSD Docket 01/31/2022 Page 61 of 
110 











As noted in section 9:2C, the Services Agreements envisage that 2017. 
there could be third party inputs into the work produced and that as this 
third party licences could be required for any such inputs (which the it 
service provider has a reasonable efforts obligation to procure). 





Consultancy Agreements 


Please see our comments in section 9:2C above 
regarding issues regarding the assignment of intellectual 
property rights other than copyright under the 
Consultancy Agreements. The same issues arise here. 
As per those comments, for the purposes of the IP 
Assignments, we nonetheless suggest these Core IP 
Rights be dealt with in the same way as those under 
the Services Agreements above. We have added 
these into Schedule D of the Draft IP Assignment 
Schedule Report. We note that it will only be 
possible to describe the Core IP Rights under the 
Consultancy Agreements very broadly given the 
Consultancy Agreements do not relate to work on 
identified projects in the same way as the Services 
Agreements. 


Third Party Licences 


Please see our comments in section 9:2C regarding third 
party licences relevant to work under DeMorgan Group 
Services Agreements. Those comments also apply 
here, 





10:2B As no detail has been provided regarding the proposed 
| claim we-have-sotbeenabls-toinsiude details ofany 
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Contractor created material 


Daso has never filed R&D incentive claims but was intending to 
submit a claim for FYE 201 


Schedule Report. &Sivenin addition, as noted in 10.2A, _.2~| Borriiakteds Rom: Bald 
“there'is uncertainty over the scope OF WOT Came Ott Nereereereseenreseerseeeetsereereernerneranenteraneraterateraterateraternernnrnnrnnentrntennesneseetons - 
for Daso under DeMorgan Group Services Agreements 
(particular given project descriptions under relevant 
Services Agreements are marked "TBC")--ve 
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10:2C We have added these Core IP Rights into the draft © (Urner 
‘ , Daso Assignment Schedule in Schedule D of the 
Assignment from Denariuz 


Draft IP Assignment Schedule Report. 
The response to the initial information request (Doc ID DM152) (Formatted: Ditiaterence 
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Other issues 
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indicates that IP has been assigned to Daso by Denariuz. Doc ID 


DM39 is a Consultancy Agreement between Daso and Denariuz. 
Whilst it is unclear why this assignment has been singled out over 
the other DeMorgan Group Services Agreements referred to in 
section 10:2A above, we have been instructed (RFI #9 and #47) 
that this is the only intellectual property rights assignment between 
these two entities. 


Please see further comments in section 13:4A regarding the scope 
of this assignment. 


None identified in the Review Material. 


10:44 
Grant of licences 


Doc ID {343152 states that Daso has not granted any intellectual 
property licences, or itself been granted any intellectual property 
licences. However, we note that the DeMorgan Group Services 
Agreements contain licences. 





Please see further comments in section 13:4A regarding 








the scope of this assignment. 


N/A. 







HOQHSSS are 
infellactuai propany 
B53. 








Gonsiieration wil eed to be giver, moving 
forwards, fo.whiok DeMorgan-Grous- Eniiiies require 
Sconcges-tromNewlo-and-how-axisting- Bsancas 
should bedealwih, 
Existing DeMorsan Group Services Agreements 


should be torminatead and, as noted in section 1. a 


wil be putin place. 
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11. Zuhl - overview of findings 





1. Overview of 11:1A At a general level, for completeness, Zuhl's work relating 
company role to an online academic network known as a social 


Business learning system should be captured in the IP 


The primary business of Zuhl relates to an online academic network Assignment from Zuhl. 
known as a social learning system (DeMorgan Group Entity 


shareholding tableDoc ID DM154). We have added this into the draft Assignment 


Schedule in Schedule E of the Draft IP Assignment 
Schedule Report. 


11:1B It appears possible that R&D activity has occurred via 


; ‘ Zuhl, but only via DeMorgan Group Services 
Vi kely gh 5 
olume of likely Core IP Rights Agreements and one independent contractor rather than 


In terms of the volume of work conducted within this entity, we note employees. As such, Zuhl could own some Core IP 


in summary that we have been instructed as follows (response to Rights. However, there are a number of uncertainties 
initial information request at Doc ID DM152): surrounding the scope of these as noted in sections 
. Zuhl has filed an R&D incentive claim in the past and was 11.2, 11.3 and 11.4 below. 
intending to do so again in the 2015 financial year. 
° Work has been carried out for Zuhl by other DeMorgan 
Group Entities under DeMorgan Group Services 
Agreements. 
° Zuhl has never had any employees but has in the past 


engaged one independent contractor (in the USA). 


2. Summary of 11:2A General comment regarding employees 
IP likely to be : ‘ ; . 5 
DeMorgan Group Services Agreements Please see our comments in section 9:2C regarding 





YWrght § 
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owned bythe = _Zuhl is party to a number of DeMorgan Group Services employee issues relating to the DeMorgan Group 
company® Agreements. Doc ID DM140 states that Zuhl has been the recipient Services Agreements. The same issues arise here. 


of services under: ; 
Services Agreement 


. arta Galaallaas With Weiteg ys: (COVIOSS PYOMIASH) (DOS a i itera Gone (P Rights wil ba owned by 
. Services Agreement with Interconnected Research (service rma ‘a Pa lari Formground Ld ), sulbject.te any Cored? 
} Rights retained as "Provider IP" by the relevant 
provider) (Doc ID DM45) Os ; ‘ : 
' DeMorgan Group Entities acting as service providers to 

7 Consultancy Agreement with Panopticrypt (service provider) Zuhl-aad-subiset-to-ourcomment below sgarding 

(Doc ID DM29) pou ile . . 
. Consultancy Agreement with Pholus (service provider) (Doc =———STS 

ID DM12) Please see our comments in section 9:2C regarding 
All of these Agreements contain an assignment of intellectual Issues lee fe hn distinction between "Project 
property rights from the service provider to Zuhl (as services Foreground |P" and "Provider IP". Those comments 
recipient). However in terms of the scope of those assignments, also apply here. As per those comments, for the 
please see our comments in section 9:2C above (noting that all purposes of the IP Assignments, we suggest that the 
DeMorgan Group Services Agreements contain substantially the Core IP Rights in the listed projects be included in 
same intellectual property assignment provisions with all such the Zuhi IP Assignment leaving the blanket nature of 
Services Agreements operating in the same manner, and all such the other IP Assignments to capture any residual 
Consultancy Agreements operating in the same manner). "Provider IP" retained by the DeMorgan Group 
As noted in section 9:2C, whilst the work carried out under Entities acting as service providers to Zuhl. We 


Consultancy Agreements is defined broadly, Services Agreements _ have therefore added this into Schedule E of the 

relate to specific projects. We note as follows regarding the projects Draft IP Assignment Schedule Report. Given the 

carried out under the Services acslanabioniued for Zuhl: . projects under these agreements are defined as 

. Services Agreement with Integyrz (services provider): "TBC" we note that it is only possible to describes 
projects covered by this arrangement are simply described _ these very generally. 
as "TBD". Note that this work had a completion date of 30 ; ; ; ; 
June 2017 and therefore may be incomplete; and As noted in section 9:2C, the assignment of "Project 

. Services Agreement with Interconnected Research (service  Freground IP" under the Services Agreements is ony 
provider): projects covered by this arrangement are simply _&ffective when relevant payment has been made. \’/e 


5 A draft Assignment Schedule for the Zuhl IP Assignment is set out in Schedule E of the Draft IP Assignment Schedule Report. 
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described as "TBD". Note that this work had a completion and.we-have assumed. for.pra 
date of 30 June 2017 and therefore may be incomplete. poses. payments have been made 
As noted in section 9:2C, the Services Agreements envisage that therefore that the assignments have taken effect) {¢ 
there could be third party inputs into the work produced and that ip RE Mi 181) } haseneies, FS towne insert es _ 
third party licences could be required for any such inputs (which the 
service provider has a reasonable efforts obligation to procure). 












Consultancy Agreements 


Please see our comments in section 9:2C above 
regarding issues regarding the assignment of intellectual 
property rights other than copyright under the 
Consultancy Agreements. The same issues arise here. 
As per those comments, for the purposes of the IP 
Assignments, we nonetheless suggest these Core IP 
Rights be dealt with in the same way as those under 
the Services Agreements above. We have added 
these into Schedule E of the Draft IP Assignment 
Schedule Report. We note that it will only be 
possible to describe the Core IP Rights under the 
Consultancy Agreements very broadly given the 
Consultancy Agreements do not relate to work on 
identified projects in the same way as the Services 
Agreements. 


Third Party Licences 


Please see our comments in section 9:2C regarding third 
party licences relevant to work under DeMorgan Group 


Services Agreements. Those comments also apply pr 
| here 4 Formatted: Font: Bold 
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11:2B Please see comments above in 11:2A (as to work under 
the DeMorgan Group Services Agreements generally) as 
to next steps regarding these Core IP Rights. 


Contractor created material 


Zuhl has filed a number of R&D incentive claims which give further 
detail regarding the work undertaken by the company. 


Doc ID DM113 (Zuhl Tax Incentive Application (2013-201 4)) refers 
to the following Zuhl projects (in summary): 
° "Project - Social Learning system" 


o "Core - Integrating Distributed Autonomous Smart 
Organisation DASO to Zuhl" 


© "Core - 3D Neural Network" 

o "Supporting - Base system" 
In addition Doc ID DM160 ((list of De Morgan Group Entities’ 
pending patent applications, progress, backlog, status and 
prioritization) lists the following "pending patent applications”: 


° "P2P social network payment settlement system " 

° "Distributed Reputation system" 

. "Reputation based authentication system " 

° "System and method for creating a secure trusted social 
network with reputation recorded into the blockchain" 

° "Method of Sharing Possessions among "Friends" 


Connected through a Social Network using blockchain 
based tracking” 


. "A method and system to allow for the exchange of personal 
information whilst maintaining [privacy] in social and dating 
networks" 
Formatted: DMReference i 
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3. Red Flag 11:3A As noted in 8:3A, all intellectual property rights in 


Third Party 
Issues 


ven Meuven material created by an independent contractor will 
=Yenhauyen generally vest in the independent contractor under 

The response to the initial information request (Doc ID DM152) Australian law. Therefore, absent an assignment of 
states that Uyen Nguyen (USA) was engaged as an individual those intellectual property rights, they will remain owned 
| contractor by Zuhl. It is therefore possible that she may have by the independent contractor. 


Coen Soins BS the Mae NE Mace Sse Therefore, in the absence of any written contract with 


| RFI #11 indicated that no written contract was entered into between —.Uyen Nguyen, it is likely that under Australian law she 
Zuhl and Uyen Nguyen. remains the owner of all intellectual property rights in 
any material that he created for Zuhl. (We note for 
completeness that Uyen Nguyen was located in the 
USA. Whilst we have only considered the position under 
Australian law, please note that this could also raise US 
law considerations.) 


euhi should assess the iaiporance of the wark 
“undertaken. by liven Nguyer.and dateninewheiker 
iLig- negessary {and possiiiel io. apsroash- Rimi 
assign sgievant Goris Rights. Given Uyes Nguyen 
appearsio have boon.a director of WEAK. at ihe dime 
of the Rigatios hal Graig Wag? Brough againe? 2 
as desorbed ia section 22:06 wae querywhethar 
SANS TSHYS-a Quaslicn mark overthe Hkeihacd.et 
Bian 





addition to the other IP Assignments, 


4. Otherissues 11:4A Note-thatii.wdi-be- necessary io-cansider. whether 
to note HOOMGas are ali required or pot. Given fhatihe 








CONFIDENTIAL DEF_01612017 


Case 9:18-cv-80176-BB Document 878-5 Entered on FLSD Docket 01/31/2022 Page 70 of 
110 





Grant of licences iniellactual promary cists being ioansad anderithe 





GaMorgan Group Garvinas Agrmenmania are themselves 
Sorede. Rights thatwil-be-transonedto NewI RG. 
Heences- bebween.DeMonan.Group. Entities will saaad.to. 
na-rethought. 


The response to the initial information request (Doc ID DM152) 
states that Zuhl has not granted any intellectual property licences, 
or itself been granted any intellectual property licences. However, 
we note that the DeMorgan Group Services Agreements contain 
licences. Garnskleration wil need to be given. moving 

forwards, fawhicn DeMorgan Group Entities require 

Hoances trom Newlo and Row @xisting eenses 

should -bedealwith, _.-“| Formatted: Font: Not Bold ; 
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12. Interconnected Research - overview of findings 





1. 


2. 





CONFIDENTIAL 


Overview of 
company role 


Summary of 
IP likely to be 
owned by the 


121A 
Business 


The primary business of Interconnected Research involves research 
and development focussed on cryptocurrencies (DeMorgan Group 
Entity shareholding table at Doc ID DM154). 


12:1B 


Volume of likely Core IP Rights 


In terms of the volume of work conducted within this entity, we note 
in summary that we have been instructed as follows (response to 
initial information request at Doc ID DM152): 


° Interconnected Research had employees in Australia in 
2014 and 2015. 
. Work has also been carried out for Interconnected 


Research under DeMorgan Group Services Agreements 
(and Interconnected Research has itself also provided 
services to other DeMorgan Group Entities under other 
DeMorgan Group Services Agreements). 


. Interconnected Research has submitted one previous R&D 


incentive claim and was intending to do so again in the 2015 


financial year. 


12:2A 


Employee created material (generall 


At a general level, for completeness, Interconnected 
Research's work relating to cryptocurrencies should be 
captured in the IP Assignment from Interconnected 
Research. 


We have added this into the draft Assignment 
Schedule in Schedule F of the Draft IP Assignment 
Schedule Report. 


It appears possible that R&D activity has occurred via 
Interconnected Research, both {:4:3!5-via its 
employees and under DeMorgan Group Services 
Agreements, and as such Interconnected Research 
could own Core IP Rights. However, there are a number 
of uncertainties surrounding this as noted in sections 
12:2, 12:3 and 12:4 below. 


As noted throughout this report, whilst we have not been 
provided with copies of all employment contracts for the 
DeMorgan Group Entities' employees, some concerns 
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_ I comments REGARDING APPROACH 


company’ The response to the initial information request (Doc ID DM152) have been raised as to inconsistencies in the stated 
indicates that Interconnected Research has had a number of employer of listed individuals. 


employees, primarily being developers. For instance, as noted in section 8:2A, a number of 


individuals listed as Hotwire employees have 
employment contracts that are actually with 
Interconnected pc Please see comments ip 

i Por the raasons outiined ia 
section BRA we “ia therefore. inehsied the th 
identified.in.sactions 28 aad.$:20.(as.calegary.4 
and calagory 2 crasiad maiatial balow in oquars 
Brackals-in-both the. draft Assigimwnt fekeduieior 
Hotwire.agwall.as-ihe-dral- Assignment Schaduis for. 
inferconnaciact Researchis Qchaduia Solihe Drak 
is Agsignment dchadule-Rapert. 


As noted in 3:24,.we soommend that boih- Hotwire 
and inferconnectad Research chack their racoris-to 
eonfion: oi whather individuais isted.inthedistof 
preyins-Hotwire-omiioyees-at-Dec.iDDM1S3.arin. 
fact Notwite amyNoyees or itterconnaciad Research 
aimpioyees: (2). whather Hobvire has ouisaurced any 
work io iniersenneciesd Research; andi) wiemer 
thera is awites services agreement betwasn 
Hotwite and iniarsornaciad Research. THis wit 
aesish with caenrining whelherihe carvan Corie 
Rights ara. cusrenthv owned by Hotwire, or 
iniarconnaciad Researeh, or goteniiky ath 
antites, we) Formatted: Font: Not Bold 
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the DeMorgan Group whilst such individuals were 


employed by Hotwire, we have included the IP 
identified in section 8:28 and 8:20 in the draft 


Assignment Scheduia for Hotwire in Schedule 8 of 


the Draft iP Assimmoent Scheduls Report, However, 
sue to the risk that some of this work cauid have 


occured after those individuals became ampioved 
by Inferconnected Resaarch, we have (for the sake 


Righis in such work in the drafi Assignment 
Schecuie for intercennacted Research in Schedauis B 


of fhe Drafli [PF Assignment Schedule Report. We 












S. 


Further, as noted in section 9:2A, Dr Stef Savanah is 
stated to be an employee of Integyrz in the response to 
the intial information request at Doc ID DM152, but her 
employment contract is with Interconnected Research. 
Please note that, for the reasons given in section 9:2A, 
we have at this stage added the Core IP Rights identified 
at section 9:2B into the draft Assignment Schedule for 
Integyrz in Schedule C of the Draft IP Assignment 
Schedule Report, not the draft Assignment Schedule for 
Interconnected Research. However, if there is any | Formatted: Font: NotBold 
change to the position and assumptions outlined in 
section 9:2A in this regard, this could require changes to 
move or replicate this into the Assignment Schedule for 
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Interconnected Research. 


The above are issues identified from the Review 
Material. As the Review Material does not contain a full 
list of employees, or a full copy of all employment 
contracts, please note that we have assumed that there 
are no other inconsistencies other than as provided. 
However, if this assumption is incorrect, it is possible 
that this could alter the ownership position of relevant 
Core IP Rights. 

We have otherwise proceed, subject to our comments in 
section 6 above, on the basis that material created by is 
employees is owned by Interconnected Research as 
employer. 


12:2B Please see comments above in section 12:2A (as to 
Employee created material (category 1) employee created material (generally)) as to next steps 


regarding these Core IP Rights. 

Interconnected Research has filed an R&D incentive claim which 
gives further detail regarding the work undertaken by the company. 
Doc ID DM103 (Interconnected Tax Incentive Application (2013- 
2014)) refers to the following Interconnected Research projects (in 
summary): 
° "BTC Accounting: XBT Accounting Project" 

o "Core - Bitcoin daemon and mapping system" 

o "Supporting - Development of a base accounting 

system that can be linked to the Blockchain" 

In addition, Doc ID DM160 (list of DeMorgan Group Entities' 


pending patent applications, progress, backlog, status and 
prioritization) refers to the following "patent pending applications” for 
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Interconnected Research: 


. "blockchain based accounting system" 

. "blockchain based accounting system" (a system and 
method to utilise the blockchain for an accounts receivable 
system) 

° "System and method for conducting an electronic financial 
asset deposit auction using the Blockchain" 

° "Method and electronic apparatus for performing automated 
book keeping utilising the Blockchain" 

° "P2P System and method for facilitating the lending of 
digital content using contacts lists" 

° "P2P Personal financial network" 

° "A system [for] reading, organizing and manipulating 
accounting data held within the blockchain" 

° "Blockchain based activity information accounting method 
and system" 

e "System and method for automatically managing bad 
accounts of accounts receivable using the Blockchain" 

° "Transaction accounting payment and classification system 
for Blockchain [based] accounting" 

° "A method to Integrate utility accounting, materials 


management, work management and regulatory reporting 
software based on the Blockchain" 


° "Automatic taxonomy merge system for blockchain based 
accounting" 

. "Extensible vote based property ownership system" 

° "Vote based blockchain requisition and authorization 
process” 

° "Method and system to manage blockchain enabled 


services for multiple managed computer systems" 
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. "XML mapping system block chain integration" 

° "An integrated secure blockchain based voting system" 
. "Auditable secret voting system" 

12:2C 


DeMorgan Group Services Agreements 


Interconnected Research is party to a number of DeMorgan Group 
Services Agreements. The DeMorgan Group internal Agreements 
Register (Doc ID DM140) states that Interconnected Research has 
been the recipient of services under: 


° Services Agreement with Integyrz (service provider) Doc ID 
DM51 

. Consultancy Agreement with Pholus (service provider) Doc 
ID DMS 

. Consultancy Agreement with Panopticrypt (service provider) 
Doc ID DM26 


All of these Agreements contain an assignment of intellectual 
property rights from the service provider to Interconnected 
Research (as services recipient). However, in terms of the scope of 
those assignments, please see our comments in section 9:2C 
above (noting that all DeMorgan Group Services Agreements 
contain substantially the same intellectual property assignment 
provisions with all such Services Agreements operating in the same 
manner, and all such Consultancy Agreements operating in the 
same manner). 


As noted in section 9:2C, whilst the work carried out under 
Consultancy Agreements is defined broadly, Services Agreements 
relate to specific projects. We note as follows regarding the projects 
carried out under the Services Agreements for Interconnected 


General comments regarding employees 


Please see our comments in section 9:2C regarding 
employee issues relating to the DeMorgan Group 
Services Agreements. The same issues arise here. 


Services Agreements 


It is likely that the Core IP Rights in these listed projects 
will be owned by Interconnected Research (as "Project 
Foreground IP"), subject to any Core IP Rights retained 
as "Provider IP" by the relevant DeMorgan Group 
Entities acting as service providers to Interconnected 
Research .and-subiect-io.cur-commeant- below regarding 


payment, 


Please see our comments in section 9:2C regarding 
issues relating to the distinction between "Project 
Foreground IP" and "Provider IP". Those comments 
also apply here. As per those comments, for the 
purposes of the IP Assignments, we suggest that the 
Core IP Rights in the listed projects be included in 
the Interconnected Research IP Assignment leaving 
the blanket nature of the other IP Assignments to 
capture any residual "Provider IP" retained by the 
DeMorgan Group Entities acting as service providers 
to Interconnected Research. We have therefore 
added this into Schedule F of the Draft IP 
Assignment Schedule Report. 
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Research: As noted in section 9:2C, the assignment of "Project 
Foreground IP" under the Services Agreements is only 


. Services Agreement with Integyrz (services provider) covers 
attentive when relevant gdp has heen made. 


the following projects: (1) XBT Accounting System; (2) XBT 
Accounting System (regulated); and (iii) XBT Accounting 
System Commercialisation. Note that this work has a 
completion date of 30 June 2017 and therefore may be 
incomplete. 
As noted in section 9:2C, the Services Agreements envisage that 
there could be third party inputs into the work produced and that 
third party licences could be required for any such inputs (which the 
service provider has a reasonable efforts obligation to procure). 





Consultancy Agreements 


Please see our comments in section 9:2C above 
regarding issues regarding the assignment of intellectual 
property rights other than copyright under the 
Consultancy Agreements. The same issues arise here. 
As per those comments, for the purposes of the IP 
Assignments, we nonetheless suggest these Core IP 
Rights be dealt with in the same way as those under 
the Services Agreements above. We have added 
these into Schedule F of the Draft IP Assignment 
Schedule Report. We note that it will only be 
possible to describe the Core IP Rights under the 
Consultancy Agreements very broadly given the 
Consultancy Agreements do not relate to work on 
identified projects in the same way as the Services 
Agreements. 


Third Party Licences 
Please see our comments in section 9:2C regarding third 
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party licences relevant to work under DeMorgan Group 
Services Agreements. Those comments also apply 
here. 





Th esenes wes ahd eevee . ~ tives Che sa Paes ves 
Please see our comments in section G20 above 


3. Red Flag None identified in the Review Material. N/A 
Third Party 
Issues 
4. Otherissues 12:4A Services Agreement 
| ae DeMorgan Group Services Agreements It is likely that these Core IP Rights will be sxwead-cwned 


by the DeMorgan Group Entities acting as services 
recipients (as "Project Foreground IP"), subject to any 
Core IP Rights retained as "Provider IP" by 
Interconnected Research end cubjaciio-curaamment 


In addition to the DeMorgan Group Services Agreements listed at 
12:2C, Doc ID DM 140 identifies Interconnected Research as the 
service provider under the following DeMorgan Group Services 





Agreements: . é : 
bolowreganding payment. 
° Servi t with CO1N i ipient) (Doc ID 
DM44). ne eal ic Please see our comments in section 9:2C above 
. Services Agreement with Cloudcroft (services recipient) regency) ee regain ve issire nie anienaes 
(Doc ID DM42) Project Foreground IP" and "Provider IP" under the 
| . Services Agreement with Coin-Exch (services recipient) sain haan ata ain salemeimmnel ietdeinlasa il Li 
(Doc ID DM43) ‘ 
. Services Agreement with DASO (services recipient) (Doc ID As per those comments, for the purposes of the IP 
DM41) Assignments, we nevertheless suggest that these 
. Services Agreement with Integyrz (services recipient) (Doc Core IP Rights (the “Project Foreground IP") be 
ID DM48) included in the IP Assignments from the DeMorgan 
. Services Agreement with Panopticrypt (services recipient) Group Entities acting as services recipients, leaving 
(Doc ID DM40) the blanket nature of the IP Assignment from 
. Services Agreement with Pholus (services recipient) (Doc Interconnected Research to capture any residual 





? i 
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ID DM47) 

. Services Agreement with Zuhl (services recipient) (Doc ID 
DM45) 

. Services Agreement with Denariuz (services recipient) (Doc 
ID DM46) 

. Consultancy Agreement with Misfit Games (services 
recipient) (Doc ID DM33) 

. Consultancy Agreement with DeMorgan Limited (services 
recipient) (Doc ID DM35) 

° Consultancy Agreement with Chaos (services recipient) 


(Doc ID DM34) (Noting that this is not listed on the 
DeMorgan Group internal Agreements Register (Doc ID 
DM140) but a contract has been provided as part of the 
Review Materials). 


As referred to in section 8:4A there is also an R&D Services 
Agreement between Coin-Exch Pty Ltd and Hotwire Preemptive 
Intelligence Ltd and Interconnected Research Pty Ltd on similar 
terms where both Hotwire and Interconnected Research act as 
service provider. 


All of these Agreements contain an assignment of intellectual 
property rights from Interconnected Research (as service provider) 
to the DeMorgan Group Entity acting as services recipient. 
However, in terms of the scope of those assignments, please see 
our comments in section 9:2C above (noting that all DeMorgan 
Group Services Agreements contain substantially the same 
intellectual property assignment provisions with all such Services 
Agreements operating in the same manner, and all such 
Consultancy Agreements operating in the same manner) whilst 
noting that in this instance Interconnected Research is acting as 
service provider. 





“Provider IP" retained by Interconnected Research 
(as service provider). We have added a general 
description of these retained rights into Schedule F 
of the Draft IP Assignment Schedule Report. We 
note that it will only be possible to describe these 
very broadly given the uncertainty regarding what 
has been retained. 


We do note that the assignment of "Project Foreground 
IP" under the Services Agreements is only effective 
"when corresponding amounts invoiced and due are 
osnike ease netethatwet asaumed jor-present 
ve} } that all such 











Consultancy Agreements 


Please see our comments in section 9:2C above 
regarding issues regarding the assignment of intellectual 
property rights other than copyright under the 
Consultancy Agreements. The same issues arise here. 


As per those comments, for the purposes of the IP 
Assignments, we nevertheless suggest that these 
Core IP Rights (the majority of the work carried out 
under the Consultancy Agreements) be included in 
the IP Assignments from the DeMorgan Group 
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12:4B 
Grant of licences 


The response to the initial information Doc ID DM 152 states that 
Interconnected Research has not granted any intellectual property 
licences, or itself been granted any intellectual property licences. 
However, we note that many of the DeMorgan Group Services 
Agreements contain licences. 





Entities acting as services recipients, leaving the 
blanket nature of the IP Assignment from 
Interconnected Research to capture any residual 
intellectual property rights retained by 
Interconnected Research as services provider. We 
have added a general description of these retained 
rights into Schedule F of the Draft IP Assignment 
Schedule Report. We note that it will only be 
possible to describe these very broadly given the 





uncertainty regarding what has been retained., — -{ Formatted: Font: Not Bold 
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13. Denariuz - overview of findings 





131A 


1. Overview of 
company role 


Business 


The primary business of Denariuz relates to a Bitcoin Banking 
System (response to initial information request at Doc ID DM152). 


13:1B 


Volume of likely Core IP Rights 


In terms of the volume of work conducted within this entity, we note 
in summary that we have been instructed as follows (response to 
initial information request at Doc ID DM152): 


. Denariuz has never had any employees. 


° Work has been carried out for Denariuz under DeMorgan 
Group Services Agreements (and Denariuz has itself also 
provided services to Daso under a DeMorgan Group 
Services Agreement). 


° Denariuz has submitted one previous R&D incentive claim 


and was intending to do so again in the 2015 financial year. 


13:2A 
DeMorgan Group Services Agreements 


2. Summary of 
IP likely to be 
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At a general level, for completeness, Denariuz's work 
relating to the Bitcoin Banking System should be 
captured in the IP Assignment from Denariuz. 


We have added this into the draft Assignment 
Schedule in Schedule G of the Draft IP Assignment 
Schedule Report. 


It appears possible that R&D activity has occurred via 
Denariuz but only via DeMorgan Group Services 
Agreements. As such, Denairuz could own some Core 
IP Rights. However, there are a number of uncertainties 
surrounding the scope of these as noted in sections 
13.2, 13.3 and 13.4 below. 


General comments regarding employees 
Please see our comments in section 9:2C regarding 


YWnght os 
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owned by the 
company*® 


Denariuz is party to a number of DeMorgan Group Services 
Agreements. The DeMorgan Group internal Agreements Register 
(Doc ID DM140) states that Denariuz has been the recipient of 
services under: 


. Services Agreement with Integyrz (service provider) Doc ID 
DM55 

. Services Agreement with Interconnects:d Research (service 
provider) Doc ID DM46 

. Consultancy Agreement with Pholus (service provider) Doc 
ID DM15 

° Consultancy Agreement with Panopticrypt (service provider) 
Doc ID DM30 


All of these Agreements contain an assignment of intellectual 
property rights from the service provider to Denariuz (as services 
recipient). However, in terms of the scope of those assignments, 
please see our comments in section 9:2C above (noting that all 
DeMorgan Group Services Agreements contain substantially the 
same intellectual property assignment provisions with all such 
Services Agreements operating in the same manner, and all such 
Consultancy Agreements operating in the same manner). 


As noted in section 9:2C, whilst the work carried out under 
Consultancy Agreements is defined broadly, Services Agreements 
relate to specific projects. We note as follows regarding the projects 
carried out under the Services Agreements for Denariuz: 


. Services Agreement with Integyrz (services provider) covers 
the following projects: (1) Bitcoin Core banking; (2) Bitcoin 
Bank regulated; (3) Bitcoin Payment and Merchant 





employee issues relating to the DeMorgan Group 
Services Agreements. The same issues arise here. 


Services Agreements 


It is likely that the Core IP Rights in these listed projects 
will be owned by Denariuz (as "Project Foreground IP"), 
subject to any Core IP Rights retained as "Provider IP" 
by the relevant DeMorgan Group Entities acting as 
service providers to Denariuz.a:vi-aiuibieetie-our 
Sent below tegacing payment, 





Please see our comments in section 9:2C regarding 
issues relating to the distinction between "Project 
Foreground IP" and "Provider IP". Those comments 
also apply here. As per those comments, for the 
purposes of the IP Assignments, we suggest that the 
Core IP Rights in the listed projects be included in 
the Denariuz IP Assignment leaving the blanket 
nature of the other IP Assignments to capture any 
residual "Provider IP" retained by the DeMorgan 
Group Entities acting as service providers to 
Denariuz. We have therefore added this into 
Schedule G of the Draft IP Assignment Schedule 
Report. 


As noted in section 9:2C, the assignment of "Project 

Foreground IP" under the Services Agreements is only 
effective when relevant payment has been made. 
Have been wstrucied .ard.we have aseiumied ig: 


riatses-that all payments have been made (and 





8 A draft Assignment Schedule for the Denariuz IP Assignment is set out in Schedule G of the Draft IP Assignment Schedule Report. 
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Gateway; (4) Smart Contract (basic transactions). Note that 
this work has a completion date of 30 June 2017 and 
therefore may be incomplete. 

. Services Agreement with Interconnected Research 
(services provider) covers the following projects: (1) Bitcoin 
Core banking; (2) Bitcoin Bank regulated; (3) Bitcoin 
Payment and Merchant Gateway; (4) Smart Contract (basic 
transactions). Note that this work has a completion date of 
30 June 2017 and therefore may be incomplete. 


As noted in section 9:2C, the Services Agreements envisage that 
there could be third party inputs into the work produced and that 
third party licences could be required for any such inputs (which the 
service provider has a reasonable efforts obligation to procure). 


We also note that Doc ID DM110 and DM111 (Ausindustry R&D 
Tax Incentive application forms 2014-2015 and 2013-2014 
respectively) refer to collaborations with an unspecified "research 
service provider". We assume that this reference to an unspecified 
“research service provider" is, in fact, a reference to either Integyrz 
or Interconnected Research (or potentially Panopticrypt or Pholus) 
given it is clear that work has been outsourced to these entities (and 
given no other third party is referred to as providing services to 
Detail a roid af the chet Rew’ sci orgs vasnated 





therefore aha the assignments have taken effect). 





1}. LOWeVOr, samme rae thatour 











. Pihe-assumatianisincoseci plaasaistus-kKne 
postion Thi 


Consultancy Agreements 


Please see our comments in section 9:2C above 
regarding issues regarding the assignment of intellectual 
property rights other than copyright under the 
Consultancy Agreements. The same issues arise here. 
As per those comments, for the purposes of the IP 
Assignments, we nonetheless suggest these Core IP 
Rights be dealt with in the same way as those under 
the Services Agreements above. We have added 
these into Schedule G of the Draft IP Assignment 
Schedule Report. We note that it will only be 
possible to describe the Core IP Rights under the 
Consultancy Agreements very broadly given the 
Consultancy Agreements do not relate to work on 
identified projects in the same way as the Services 
Agreements. 


Third Party Licences 


Please see our comments in section 9:2C regarding third 
party licences relevant to work under DeMorgan Group 
Services Agreements. Those comments also apply 
here. 


Unspecified "Research Service Provider" 
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Finally, as noted to the left, we have assumed that the 
references to collaboration with an unspecified "research 
service provider" in Doc ID DM110 and DM111 in the 
course of research and development activity are 
references to either Integyrz or Interconnected Research 
(or potentially Panopticrypt or Pholus). #iease-et-as 
kpow.dfthis assumption is incorrect. if ihis is 














athes.tf ary. 
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dy-issues with regard tothe 
@ heave been instructed that 
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AL 
¥ 





13:2B Please see comments above in 13:2A (as to work under 
the DeMorgan Group Services Agreements generally) as 


Contractor created material to next steps regarding these Core IP Rights. 


Denariuz has filed an R&D incentive claim which gives further detail 
regarding the work undertaken by the company. 


am 





A 


Doc ID DM111 refers to the following Denariuz projects (in 
summary): 


° "DASO: Decentralized Consensus (Distributed Autonomous 
Smart Organisation) Project" 
o "Core - Virtualised HPC" 


» "Supporting - Development of a virtualised 
multicore platform" 


o "Core - Decentralized Autonomus Consus Platform 





tS eRe » Over viteey ¢ 








CONFIDENTIAL DEF_01612032 


Case 9:18-cv-80176-BB Document 878-5 Entered on FLSD Docket 01/31/2022 Page 85 of 
110 









(DACP) eg ; 
© "Core - DACP Assurance Contracts” Draft IP Assignment Schedule Report and the drat 
© "Core - Experimental Case Studies” Denaruz iP Assignment schaduie in Scheduis G of 
© "Core - Time Clock and Log-in based contractor ihe Draft IP Assignment Schedwe Report. 

DAC" 


o "Core - Peer to Peer Insurance Markets and DAC" 


o "Core - DASO employment and contractor Smart 
Contract" 


o "Core - Anti-Fraud loyalty DASO" 
o “Core - Smart Switch DASO" 
© "Core - Triple entry distributed Ledger" 
o “Core - Sub experiment and extension” 
oc "Core - Trustless Oracle" 
o “Core - Smart Registry” 
o "Core - Multi Signature Trust" 
o "Core - Sportsbook" 
Doc ID DM110 refers to the following Denariuz projects (in 


summary): 

e "Distributed Autonomus Smart Organisation Project 
(DASO)" 

° "Smart Contracts” 

° "Multilayer Perceptrons for DASO" 

° "Decentralized Autonomus Consensus Platform (DACP)" 

. "Experimental DASO Case Studies" 

. "Online Distributed Ledger DASO" 


In addition, Doc ID DM160 (list of DeMorgan Group Entities’ 
pending patent applications, progress, backlog, status and 
prioritization) lists the following "pending patent applications” for 


Were, a tS a Toei 7 
Formatted: DMReference j 
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. "Consolidated blockchain based accounting" 

. "Multi signature trust" 

. "Distributed financial distress rating system" 

° "One-step posting for approval-based ledger transactions 
using multi-[signature] wallets” 

. "Non-interest property purchase” 

° "Lease and loan sub-ledger blockchain accounting methods 
and system” 

° "A capital asset planning system for smart property 
contracts" 

° "Combination cryptocurrency wallet and muli-account ledger 
balancing system for monitoring a user's spending habits in 
real-time" 

° "System and method for capturing and storing casino 
information in a Blockchain" 

. "Financial management system and method with blockchain 
transaction and non-debt management" 

° "System and method for margin loan securitization using 
non-debt based allocation and account payment" 

° "Blockchain mapped budgetary ledger" 

. "Intercompany transactions elimination system" 

° "A stock allocation and capitalisation system for a DAC" 

° "A bond system for a DAC" 

. "Sportsbook" 

. "Method and system for using invoice categorization in 
blockchain accounting to deliver an automated management 
application" 

. "Electronic P2P Margin Management System For Managing 
Actions Such As Margin Calls Under Margin Agreements" 

° "Electronic P2P Martin Management System For Managing 
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Actions Such As Margin Recalls Under Margin Agreements’ 
. "Method and system for facilitating commerce, social 
interaction and charitable acitivites as a distributed 
autonomous Social organisation" 


. "Automata, system and Method for Equity-Based 
Compensation Accounting utilising the Bloc[k]chain" 

° "Smart event ticketing" 

° "Methods and systems for improving timely loan repayment 


by controlling online accounts, notifying social contacts, 
using loan repayment DASo's employing social graphs" 


° "Verify signed software on the Blockchain" 

° "System and method of tracking and recognizing the 
exchange of favours ina DASO" 

. "DASO - (e) Sports bet (85%)" 

° "User-controlled blockchain verified sweepstakes entries” 

. "Blockchain enabled Enterprise information management 
system and methods" 

° "System and method for international merchandise return 
service against the blockchain" 

° "DASO - (a) Employment smart contract" 

. "DASO - (c) Anti-fraud loyalty" 

° "Blockchain verified Player reward program with loyalty- 
based reallocation" 

. "Automatically verified Player reward program with loyalty- 
based reallocation" 

° "DASO - (d) Smart switch” 

° "DASO - (b) Time clock" 

. "Vehicle history log" 

. "Autonomous consensus platform" 

e “Method and system for generating occupant schedules that nn y 


Formatted: DMReference 
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are maintained in the blockchain" 


. "DASO and method for collaborative shopping, business 
and entertainment" 
. "Deterministic Finite Automata Graph Traversal with Nodal 


Bit Mapping based on a distributed block system” 


3. Red Flag 13:3A As noted in section 13:2A, we have assumed that these 
Third Party Thiid parti thesarch alien Bfovider are references to either Integyrz or Interconnected 





Issues Researc 
Please see comments in section 13:2A regarding research service 
providers utilised by Denariuz as referenced in Doc 1D DM110 and 
DM111. As noted in section 13:2A, we have assumed that these 
are references to either Integyrz or Interconnected Research (or 
potentially Panopticrypt or Pholus). 

Please see comments in section 13:2A. 
4. Otherissues 13:4A Please see our comments in section 9:2C above 

to note Hesiremnerttoitlesc regarding issues regarding the assignment of intellectual 
assignment to ase property rights other than copyright under the 
In addition to the DeMorgan Group Services Agreements listed in Consultancy Agreements. The same issues arise here. 


13:2A, the DeMorgan Group internal Agreements Register (Doc ID 
DM 140) identifies Denariuz as the service provider under a 
Consultancy Agreement with Daso (services recipient) (Doc ID 


As per those comments, for the purposes of the IP 
Assignments, we nevertheless suggest that these 
Core IP Rights (the majority of the work carried out 


ae), under the Consultancy Agreement between Daso 
This Agreement contains an assignment of intellectual property and Denariuz) be included in the IP Assignment from 
rights from Denariuz (as service provider) to Daso as services Daso (as services recipient), leaving the blanket 


recipient. However, in terms of the scope of the assignment, please nature of the IP Assignment from Denariuz to 
see our comments in section 9:2C above (noting that all DeMorgan _ capture any residual intellectual property rights 


Group Services Agreements that are Consultancy Agreements retained by Denariuz as services provider. We have 
operate in the same manner with regard to intellectual property added a general description of these retained rights 
rights) whilst noting that in this instance Denariuz is acting as the into Schedule G of the Draft IP Assignment Schedule 





By 
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service provider. 


We note that the response to the initial information request at Doc 
ID DM152 specifically indicates that IP has been assigned to Daso 
by Denariuz. Whilst it is unclear why this assignment has been 
singled out over the other DeMorgan Group Services Agreements 
pursuant to which Daso obtains assignments of intellectual property 
tights from other DeMorgan Group Entities as outlined in section 
13:2A above, we have been instructed (RFI #9 and #47) that Doc ID 
DM39 is the only assignment of intellectual property rights between 
these two entities. 


13:4B 


Assignment to Misfit Games 


Despite the response to the initial information request stating that no 
intellectual property rights had been assigned by Denariuz to any 
other entity other than Daso (as noted in section 13:4A above) we 
note Denariuz has also entered into an IP Deed of Assignment 
under which it confirms that it has assigned certain intellectual 
one ine to Misfit Games (Doc ID mele 


sendiatone to be conducted on the Denariuz SuperComputer 
system at a max load of SOTFlop for 3 months" being the "Core 


Report. We note that it will only be possible to 


describe these retained rights very broadly given the 
uncertainty regarding what has been retained. 


Finally, we also note that some of the listed IP above in 
section a 28 hae means dace.ie. felate4 fe-Draao-dgi given 





documents if this was created under the Consultancy 
Agreement with Daso or not. As such, we have at this 
stage dealt with such work as set out in section 13.2% 
above. Haweyer dd Genaiud is vars {Nat gore af 
thisworkwasiniaci cariavouluaderthe 
Geasultancy Agreamant wih Base pease leis 
knew. ae-this-is- Helv is change the owaerehig 
position. 


There are a number of issues raised by the drafting of 
the assignment. 


Firstly, there is a question over whether it itself assigns 
any rights given it appears to simply confirm that 
Denariuz has completed, or will complete at its earliest 
opportunity, an irrevocable assignment of any "existing 
and future Intellectual Property and Intellectual Property 
Rights". We have not separately seen any document 
under which the intellectual property _ ar 
separately i ie nd und 







” This raises a question 
over whether the assignment has actually occurred or 
not (which is heightened due to the fact that Doc ID 
DM152 does not identify this in the list of assignments by 
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Technology”. Denariuz). However, even if it has not occurred, 
Denariuz agrees pursuant to the IP Deed of Assignment 
to complete the assignment (and grants a licence to use 
the relevant rights until this is done) meaning it could be 
called on to perfect the assignment if necessary. Ac 
seh, we-suggedi thel- Dengue and- Miek Games oReak 
their resards fo. confirm whether ibe assignmantiwas 
sompioted.and-in fhe meantime oraceed o-ihe Basis. 
thal if hag deen. completed...fii has not, pigase fat 
us-know.as this could alter tke pasition. 


Secondly, there is a risk that the assignment envisaged 
by the IP Deed of Assignment is broader than just the 
intellectual property rights in the “Core Technology" as 
the assignment is of both "Intellectual Property” (which is 
defined, in summary, as including certain property 
relating to the "Core Technology") and "Intellectual 
Property Rights" (which is not defined by reference to 
the "Core Technology" at all). This opens a risk that 
more of Denariuz's Core IP Rights were assigned to 
Misfit Games than just the Core IP Rights in the "Core 
Technology". This risk is somewhat mitigated (although 
not removed entirely), however, by the fact that the IP 
Deed of Assignment states, in its background Recitals, 
that "the Assignor agrees to an irrevocable assignment 
of all Intellectual Property and Intellectual Property 
Rights to the Assignee in the Core Technology they are 
createing" which supports an interpretation that limits the 
assignment to the "Core Technology". 


For the reasons set out above, we have added the 
Core IP Rights relating to the "Core Technology” 
| osivinto the Assignment Schedule for Misfit Games 
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_ COMMENTS REGARDING APPROACH 








in Schedule O of the Draft IP Assignment Schedule 
Report. 


However, we have aisa, for compistaness, aided 
Assignment Schedule for Denariuz in Schedule G of 
the Draft iP Asskmmoent Schedules Report, 








13:4C 


Grant of licences 






t ReGOiGeryie-cansider whether 
16 iversthatthe 


The response to the initial information request at Doc ID DM152 





states that Denariuz has not granted any intellectual property Co hig-thelwill-heiraneiarredio New 
licences, or itself been granted any intellectual property licences. sahvean-graiu erties wil neadio ba 


However, we note that many of the DeMorgan Group Services rethought 


Agreements contain licences. Consideration will. need-to-be-given. ing 


fenverdis. io.whickh- DeMergan Group -Eiiiios prague 
Hoances-srom- New iho and Row Ihe skisting 
foenges-should-be-cdeal with, 


should be terminated and. as noted In section 7. a 
Heance back from New iP Co to DeMorgan Limited 
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14. CO1in - overview of findings 





141A 


1. Overview of 
company role 


Business 


The primary business of CO1n (previously called Strasan Pty Ltd) 
relates to eWallet and iDaemon (Doc ID DM154). 


14:1B 


Volume of likely Core IP Rights 


In terms of the volume of work conducted within this entity, we note 
in summary that we have been instructed as follows (response to 
initial information request at Doc ID DM152): 


. CO1n has never had any employees but has in the past 
engaged two independent contractors in Australia. 

° COin has filed R&D incentive claims in the past and was 
intending to do so again in the 2015 financial year. 

° Work has been carried out for CO1n in the past by other 
DeMorgan Group Entities under DeMorgan Group Services 
Agreements. 

2. Summary of 14:2A 


IP likely to be 


DeMorgan Group Services Agreements 





CONFIDENTIAL 


At a general level, for completeness, CO1n's work 
relating to eWallet and iDaemon should be captured in 
the IP Assignment from COt1n. 


We have added this into the draft Coin Assignment 
Schedule in Schedule H of the Draft IP Assignment 
Schedule Report. 


It appears possible that R&D activity has occurred via 
COin, but only via DeMorgan Group Services 
Agreements and two independent contractors rather 
than employees. As such, CO1n could own some Core 
IP Rights. However, there are a number of uncertainties 
surrounding the scope of these as noted in sections 
14.2, 14.3 and 14.4 below. 


General comments regarding employees 
Please see our comments in section 9:2C regarding 


YWnght os 
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owned bythe COtnis party to a number of DeMorgan Group Services employee issues relating to the DeMorgan Group 


company* Agreements. The DeMorgan Group internal Agreements Register Services Agreements. The same issues arise here. 

(Doc ID DM140) states that CO1n has been the recipient of services F 

nde: Services Agreements 

_ : , ; F It is likely that the Core IP Rights in these listed projects 
a Agreement with Integyrz (service provider) Doc ID will bs owned by'CU/in (an:*Project: Foneground IP"), 

° Services Agreement with Interconnected Research (service nik wighecdsah deste d ition denen se eee 

rovider) Doc ID DM44 by the relevant DeMorgan Group Entities acting as 

Pi . - ; service providers to CO1n-wrii-sutieetio-ourcammert 

° nna Agreement with Pholus (service provider) Doc... agaiding payment 

. Consultancy Agreement with Panopticrypt (service provider) Please see our comments in section 9:2C regarding 
Doc ID DM25 issues relating to the distinction between "Project 


Foreground IP" and "Provider IP". Those comments 
also apply here. As per those comments, for the 
purposes of the IP Assignments, we suggest that the 
Core IP Rights in the listed projects be included in 
the CO1n IP Assignment leaving the blanket nature 
of the other IP Assignments to capture any residual 


All of these Agreements contain an assignment of intellectual 
property rights from the service provider to CO1n (as services 
recipient). However, in terms of the scope of those assignments, 
please see our comments in section 9:2C above (noting that all 
DeMorgan Group Services Agreements contain substantially the 
same intellectual property assignment provisions with all such "Provider IP" retained by the DeMorgan Group 
Services Agreements operating in the same manner, and all such Entities acting as service providers to CO1n. We 
Consultancy Agreements operating in the same manner). have therefore added this into Schedule H of the 
As noted in section 9:2C, whilst the work carried out under Draft IP Assignment Schedule Report. 
Consultancy Agreements is defined broadly, Services Agreements 
relate to specific projects. We note as follows regarding the projects 
carried out under the Services Agreements for CO1n: 


As noted in section 9:2C, the assignment of "Project 
Foreground IP" under the Services Agreements is only 
effective when relevant payment has been made 
. Services Agreement with Integyrz (services provider) covers we have assured for present purposes Ve ha n 
the following projects: (1) eWallet Secure; (2) iDaemon; and hat all payments have been made (and 
(3) 3D Transactions Analysis Tool. Note that this work has oe 
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a completion date of 30 June 2017 and therefore may be 1D DM 184}. Hewexer. 
incomplete. ption-is-corract-pariicularly-given, again We 















. Services Agreement with Interconnected Research ihai the completion date for the work is not until 30 June 
(services provider) covers the following projects: (1) eWallet 2017. ithis-assumptionisinconact.please-jelis-kaow 
Secure; (2) iDaemon; and (3) 3D Transactions Analysis as-thiswilalterthe-ownership- position This m : 


Tool. Note that this work has a completion date of 30 June 
2017 and therefore may be incomplete. 


. : f , . y Ag 
As noted in section 9:2C, the Services Agreements envisage that Consultancy Agreements 


there could be third party inputs into the work produced and that Please see our comments in section 9:2C above 
third party licences could be required for any such inputs (which the regarding issues regarding the assignment of intellectual 
service provider has a reasonable efforts obligation to procure). property rights other than copyright under the 


We also note that Doc ID DM88 and DM90 (Ausindustry R&D Tax Consultancy Agreements. The same issues arise here. 
Incentive application form 2012-2013 and 2013-2014 respectively) | AS per those comments, for the purposes of the IP 


refers to collaboration with an unspecified "private research Assignments, we nonetheless suggest these Core IP 
organisation". We assume that this reference to an unspecified Rights be dealt with in the same way as those under 
“private research organisation” is, in fact, a reference to either the Services Agreements above. We have added 
Integyrz or Interconnected Research (or potentially Panopticrypt or these into Schedule H of the Draft IP Assignment 
Pholus) given it is clear that work has been outsourced to these Schedule Report. We note that it will only be 
entities (and given no other third party is referred to as providing possible to describe the Core IP Rights under the 
services to CO1n in any of the other Review Material). However,as Consultancy Agreements very broadly given the 
noted in our comments to the right, this should be confirmed. Consultancy Agreements do not relate to work on 
identified projects in the same way as the Services 
Agreements. 


Third Party Licences 


Please see our comments in section 9:2C regarding third 
party licences relevant to work under DeMorgan Group 
Services Agreements. Those comments also apply 
here. 


Unspecified "private research organisation" 
| Finally, as noted to the left, we have assumed that the 
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references to collaboration with an unspecified "private 
research organisation" in Doc ID DM88 and DM90 in the 
course of research and development activity are 
references to either Integyrz or Interconnected Research 
(or potentially Panopticrypt or Pholus). *taase-tetces. 
krow.Hthis-..assumptionis..georedt,. ffi 
OOF RSE OES G1 ss AKG K- ARS GG DSTI BYE 











14:2B Please see comments above in section 12:2A (as to 
work under the DeMorgan Group Services Agreements 
generally) as to next steps regarding these Core IP 
CO1n has filed a number of R&D incentive claims which give further —_ Rights. 

detail regarding the work undertaken by the company. 


Doc ID DM88 and DM90 refer to the following CO1n projects (in 
summary): 


Contractor created material 


. "Sukuriputo: Sukuriputo okane" 
o "Core - Scriptable Money" 





ust - Oven ¢ 
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o “Supporting - Coding test site 

o "Core - Transaction signing" 
. "Sukuriputo: Sukuriputo okane" 

o "Core - Scriptable Money" 

o “Core - BTC Agents” 

« "Supporting - Coding test side" 

o "Core - Transaction Signing" 
In addition Doc ID DM160 (list of De Morgan Group Entities’ pending 
patent applications, progress, backlog, status and prioritization) 
refers to the following "pending patent applications": 


° "Method for the processing of allocated and automated 
collored coins" 

° "Coloured coins" 

. "System, method and computer program product for 


reconciling financial data from multiple sources and tagged 
"coloured coin” sources" 


° "Colored coin exchange exception balancing system" 

° "On block Future Derivative and risk instrument” 

° "Programmable Bond system" 

° "Single or multi-company business accounting system and 
method for same including account number maintenance" 

° "Method and system for storing inventory holders against a 
tagged Blockchain token" 

. "System and method for utilizing proforma processing of 
adjustments in consolidation processes based on colored 
coins” 

. "Date effective quantity on hand and adjusted unit cost 
calculation system for cryptocurrencies" 

. "Blockchain automata financial trading method and system" 

. "System and method for synchronizing ledger accounts by 





38 
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company group in blockchain allocated transactions” 


. "Secure account aggregation using the Blockchain with one- 
way chains" 

° "Programmable budget" 

° "A method of automatic accounting that can be used for 


Input, Authorize and Settlement without need for 
reconciliation" 


° "Method and system to allow for the adjustments to 
relational chart of accounts against the blockchain" 
° "Selective Processing of Reverse Invoices in Computer 


Systems for Financial Transactions and implementing a 
chargeback system for merchant using a blockchain based 


system" 
° "System and method for utilizing proforma processing of 
adjustments in blockchain based consolidation processes" 
° "System, method and computer program product for 


automatically posting transactions associated with a 
transaction in the blockchain that is mapped to an account 
into a general ledger" 


° "6. Intelligent bitcoin agents" 

° "System and method for cryptocurrency business logic and 
validation" 

° "Automated autromata and system and method for 


managing and monitoring financial performance associated 
with benefits" 

° "Automated blockchain system for customizing and 
managing benefits" 
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3. Red Flag 14.3A Please see our comments in section 8:3A above 


Third Party Shans iaiarinad regarding independent contractors. Those comments 
Issues aii also apply here. 
The response to the initial information request (Doc ID DM152) 
states that Shaoib Mahammad worked as an independent 
contractor for CO1n. Itis therefore possible that he may have 
created some of the work outlined in section 14:2 above. 


Therefore, in the absence of any written contract with 
Shaoib Mahammad or Critical Infrastucture, it is likely 
that under Australian law Shaoib Mahammad or Critical 
Infrastructure (to the extent that it was his employer, or 
RFI #12 indicates that Shaoib Mahammad worked on putting otherwise took an assignment of those rights) remains 
together "different versions of the modules and project managed the _ the owner of all intellectual property rights in any 
process”. The reference to "modules" appears to be areference to _— material that he created for CO1n. 


Hardware modules for Hoyts and Qantas staff credit union". CO4n-should-ascess-the-snporance-of the work 


RFI #12, #39 and #41 indicate that Shaoib Mahammad was undaraken by Shoaib Mahammad and datarnvng 

engaged "via Critical Infrastructure" in the sense that"any payment whetkeritis necessary iand sossibiel io aparoach 

made would go to the company, not the individual", but thatthereis Sim-.ancorOritical infrastructare{asrelavani}te 

no written contract between CO1n and Shaoib Mahammad or avehie felevant Sore. a isi ; # _.w-"| Formatted: Font: Not Bold 
between CO1n and Critical Infrastructure. RFI #40 notes that j 
"Critical Intrastructure" was "Shaoib's company” and had "[nJo 


relation to the group”. _~{ Formatted: Font: Not Bold 


Ssssaanannnnnsnssssssnaaannnnnsssnnssssaaaaannensassssssaeaanannnnsesssseeeaaaannnnnsssssseseaasaannnnssssssaseaassannssese 








RFI #12 indicates that Shaoib Mahammad ceased working as a 
contractor for CO1n, but continued in the capacity of a director. 





We also note that this appears to relate to work for Hoyts 
and Qantas. We have not been provided with any 
contracts with Hoyts or Qantas governing such work. 

We note for Scaaeaene that to the extent that such 
contracts exist, its ould be possible that these 







a Core IP pp However we have been vw Formatted: Font: Not Bold 
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t. overview of Hr 
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14:3B 


Assignment from Professor Rees 


The response to our initial information request (Doc ID DM152) 
states that CO1n has been assigned intellectual property rights by 
"W&K and Professor Rees". 


However, we were subsequently instructed that W&K had no 
involvement and that this only related to an assignment from 
Professor Rees in his personal capacity (RF! #44). 


RFI #17 states that "On 30 June 2013 CO1N paid 19,470.12 XBT to 
Professor David Rees for research notes relating to Professor Rees' 
work related to cryptography. The Rees material is of immense 
importance to CO1N as it contains the key knowledge required to 
progress the company's long term ambitions. Furthermore, the 
material is inherently valuable due to its exclusivity to CO1N. 
Professor Rees stopped publishing in 1952 although he continued 
to research in his field of expertise well into the current century (he 
passed away in 2013). By purchasing Professor Rees' research 
notes COIN is and will remain the sole beneficiary of this work." 


However, RFI #17 and RF! #44 both confirm that no contract or 
formal assignment agreement was ever entered into with Professor 
Rees. The only documentation provided as part of the Review 
Material has been a set of invoices and evidence of payment. 


The invoice from David Rees to CO1n (then called Strasan Pty Ltd) 


Based on the documentation provided, there is a real 
question over whether there has been an assignment of 
any intellectual property rights from Professor David 
Rees to CO1n. On the face of the documentation in the 
Review Material, we think it is unlikely that there is an 
effective assignment of intellectual property rights at law 
given there is nothing to suggest, on the face of the 
material, an intention to assign any intellectual property 
rights. 


This gives rise to a serious risk that these Core IP Rights 
remained owned by Professor Rees (who passed away 
in 2013). 


We suggastiwe-dissuss. partiqulasy givantke 
gommoents noted tothe lef thal thase Core IP Rights 
are of critical importance fo Ci ag work. this. 
posaiiie,dapending onthe facts, (hal ihe nstias. 
have bean mutually operating onthe basis that.an 
assignment intelectual propery dghis Aas faker 
ace and therefare, even if this is net correct atiaw, 
there. may patantiaily. be. groundsio-.anueihatine 
paartiias choufd beaasionped fram procaadiag on 
another basis ~hawever, the likelihood-of such an 
argument being successiniwil depend very clesely 
oiihe detaiiad facts which are ikelyto he futher 
aormpicatod sere dus ig Proiassers- Rees daaih-is 
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COMM ENTS REGARDING APPROACH 







. "License of software for research and development project. 
Automated design and BTC chain splitting. Algebra known 
as semi-group theory and commutative algebra - For use in 
developing an automated self-matching learning System. 
Solutions using the Otway-Rees protoco/ and Northcott- 
Rees theory of reductions and integral closures". 


The bill/final invoice attached to the transaction summary noting 
payment describes the material as "Algorithmic Matching system”. 





Payment is in Bitcoin. 


= 
ard igi w 


~-| Formatted: Font: Not Bold 








{ Formatted OMReference 





Trupst - overview of 


i 





CONFIDENTIAL DEF_01612048 


Case 9:18-cv-80176-BB Document 878-5 Entered on FLSD Docket 01/31/2022 Page 101 of 
110 





. 








14:3C As noted in section 14:2A, we hav assumed that these 
awere references to either Integyrz or Interconnected 
Research (or potentially Panopticrypt or Pholus). 

Please see comments in section 14:2A regarding research service Howeye:ifthicisincuractandanyofthesatalerences 


Third party "private research organisation" 






providers utilised by CO1n as referenced in Doc ID DM88 and are-te-other-third4 
DM90. As noted in section 14:2A, we have! assumed that these tis-talses atisk-ofa-Red-Flag 
awere references to either Integyrz or Interconnected Research (or — raxqarei-to-the-COin-Core iP Right 


potentially Panopticrypt or Pholus). ia ale cee Mt 


bsequently beer 


specifications that he has created, there is stile 


possibility that separate Core iP Rights may subsist 
in subsequent work undertaken by these Third i" Formatted: DMReference 





+ 
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We haye not seen any decumentation pursuant to 


which such an assignment is ourparted fo have 
occurred 











net be us going fo rds, we confirm our 
understanding that Coin does nef plan te fake any 





farther sfeos i this regard fo obtain as 












nt: Not Bold 


Therefore the anly step we srapase faking is to 
include @ reference to the specifications in the 
Assignmen? Scheduis for Grain Wirinht in Schedule P 
of fhe Draf iP Assignment! Schedule Report, 


4. Otherissues 14:4A Please see our comments in section 8:3A above 
to note Craig Wright regarding independent contractors. Those comments 


also apply here. 
The response to the initial information request (Doc ID DM152) 
states that Craig Wright worked as an independent contractor for 
COin. Itis therefore possible that he may have created some of the 
work outlined in section 14:2 above. 


This suggests, absent a separate assignment of 
intellectual property rights from Craig Wright to 
Panopticrypt and an additional assignment from 
Panopticrypt to CO1n (neither of which has been 
RFI #12 indicates that Craig Wright "arranged design of Hardware provided us as part of the Review Material), that the 


modules for Hoyts and Qantas staff credit union” in "the initial intellectual property rights in this material are likely to still 
phase" and then "continued working on the virtualized platform and —_ be owned by Craig Wright. We have therefore added 
the creation of a cloud managed virtual supercomputer". these Core IP Rights into the Craig Wright 
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RFI #12 and #39 state that Craig Wright was engaged by CO1n "via 
Panopticrypt" in the sense that any payment made would go to the 
company, not to the individual. However, this does not appear 
necessarily to have occurred via the Consultancy Agreement 
between CO1n and Panopticrypt (referred to in section 14:2A above) 
since we have been instructed that there is no written contract 
available governing the arrangement with Craig Wright. 


Busthen. 


Entities 


soe 






14:4B 


Assignment to Hotwire 


The response to the initial information request (Doc ID DM152) 
states that CO1N has assigned and licensed IP rights to Hotwire. 


The Review Material provided as evidence of this assignment and 
licence constitutes a "Software Development Agreement" between 
Strasan Pty Ltd (now CO1n) Craig Wright and Dave Kleiman 
(together, the "Client"). 


Please see comments in section 8:2E above. Those comments 
also apply here. 


14:4C 


4ty> 





Assignment Schedule at Schedule P of the Draft IP 


Assignment Schedule Report. 





_- Formatted: Font: Not Bold 


We also note that this appears to relate to work for Hoyts... 
and Qantas. We have not been provided with any 

contracts with Hoyts or Qantas governing such work. 

We note for completeness that to the extent that such 
contracts exist, it is aise. 3 





these Core IP Rights._iowever, we have been 





For the reasons outlined in section 8:2E above, for 
present purposes, we suggest proceeding on the 
basis that there has been a valid assignment of the 
Core IP Rights created by CO1n pursuant to the 
Software Development Agreement at Doc ID DM82 to 
Hotwire. 


However, given the identified risks, we also 
recommend expressly including any retained rights 
in the IP Assignment from C01n and we have 
therefore added such rights into the draft 
Assignment Schedule at Schedule H of the Draft IP 
Assignment Schedule Report. 


rihet-the inialectual propentyrights- being deenaead 
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vants-and 
the Gofiware Develonment Agraament miarrad iaun 
seatonLas above.ase themgelves. Core dR. Righty that 
wil-be-transfared-te New dR... ice@nces. baIvean-group 
anitiaawdineadiobe-raihaughi. 


Grant of licences underthe DeMargan Group Services. Ag 







A 


The response to the initial information request (Doc ID DM152) 
states that, other than the licence granted to Hotwire referenced in 
section 14:4B above, CO1n has not ever granted any third party a 
licence to use any intellectual property rights. 

Ganskleration wil need. to be given. moving 

forwards, fawhicn DeMorgan Group Eatities require 

HJoenoes fom New iP. Go.and how the existing i 
Hoences. should be-daall adh, _.-“| Formatted: Font: Not Bold 


However, we note that many of the DeMorgan Group Services 
Agreements also contain licences. 





should be terminated and, as noted is section 4. a 


ficence back from New iP Co fo DeMorgan Limits! 
wi Se pul in piace, 
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15. Chaos - overview of findings 





151A 


1. Overview of 
company role 


Business 


The primary business of Chaos relates to 100% theory based, 
fractal patterns in finance and trade application to BTC and 
cryptocurrencies (Doc ID DM 154). 


15:1B 


Volume of likely Core IP Rights 


In terms of the volume of work conducted within this entity, we note 
in summary that we have been instructed as follows (response to 
initial information request at Doc ID DM152): 


° Chaos has never had any employees. 

. Work has been carried out for Chaos by other DeMorgan 
Group Entities under DeMorgan Group Services 
Agreements. 

e Chaos has never filed any R&D incentive claim in the past 


but was intending to do so for the first time in the 2015 
financial year. 


15:2A 


2. Summary of 
IP likely to be 


DeMorgan Group Services Agreements 


4f ta 





CONFIDENTIAL 


At a general level, for completeness, Chaos' work 
relating to theory based, fractal patterns in finance and 
trade application to BTC and cryptocurrencies should be 
captured in the IP Assignment from Chaos. 


We have added this into the draft Chaos Assignment 
Schedule in Schedule | of the Draft IP Assignment 
Schedule Report. 


It appears possible that R&D activity has occurred via 
Chaos, but only via DeMorgan Group Services 
Agreement rather than employees. As such, it seems 
possible that Chaos could own some Core IP Rights but 
these are perhaps more limited than some of the other 
DeMorgan Group Entities. However, there are a number 
of uncertainties surrounding the scope of these as noted 
in sections 15.2, 15.3 and 15.4 below. 


General comment regarding employees 
Please see our comments in section 9:2C regarding 


Yngiht os 
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10 A draft Assignment Schedule for the Chaos IP Assignment is set out in Schedule | of the Draft IP Assignment Schedule Report. 
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owned by the 
company"® 


Chaos is party to a number of DeMorgan Group Services employee issues relating to the DeMorgan Group 
Agreements. The DeMorgan Group internal Agreements Register Services Agreements. The same issues arise here. 


(Doc ID DM140) does not identify Chaos as a recipient of any 
‘ ‘ 3 : Consultancy Agreements 
services. However, we have been provided with the following 


Agreements: Please see our comments in section 9:2C above 
regarding issues regarding the assignment of intellectual 


. ign ee with Panopticrypt (service provider) property rights other than copyright under the 
IOC 
; : . Consultancy Agreements. The same issues arise here. 
° Consultancy Agreement with Pholus (service provider) (Doc As per those comments, for the purposes of the IP 
vilheiiaeiad . : . Assignments, we have added the Core IP Rights 
‘ Consultancy Agreement with Integyrz (service provider) created under the Consultancy Agreements into the 
(Deel PMer) ; Chaos Assignment Schedule in Schedule | of the 
. Consultancy Agreement with Interconnected Research Draft IP Assignment Schedule Report. We note that 
(service provider) (Doc ID DM34) it will only be possible to describe the Core IP Rights 
All of these Agreements contain an assignment of intellectual under the Consultancy Agreements very broadly 
property rights from the service provider to Chaos (as services given the Consultancy Agreements do not relate to 


recipient). However in terms of the scope of those assignments, 
please see our comments in section 9:2C above (noting that all 
DeMorgan Group Services Agreements contain substantially the 
same intellectual property assignment provisions with all such 
Services Agreements operating in the same manner, and all such 
Consultancy Agreements operating in the same manner). 


As noted in section 9:2C, the work carried out under Consultancy 
Agreements is defined broadly. 


work on identified projects in the same way as the 
Services Agreements. 





10:2B 
Contractor created material 


Chaos has never filed R&D incentive claims but was intending to 


4rpy 
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submit a claim for FYE 2015. 











3. Red Flag None identified in the Review Material. N/A 
Third Party 
Issues 

4. Otherissues 10:4A Note thai be necessary io. cansider whether 
to note HOMNSeS ave-ohl 


Grant of licences : : 
————— infeliachuel~pr 


Doc ID {344152 states that Chaos has not granted any intellectual DeMMorganGrows.3 ‘ 
property licences, or itself been granted any intellectual property Cari Rights thalwill betransfarredte 
licences. However, we note that the DeMorgan Group Services Ree botween-DeMorgan.Group-Enitics.w 






Agreements contain licences. Be relaghs. 


Gamiideraiion wile (6-56.ghen, POVAG 

jonvanis, fo.which DaMorgar- Group iniitiesraguize 

fisenceas trom NawGo and han axiniing diseness 

should be-dealiwkh, ens (1 Formatted: Font: Not Bold 


Existing DeMornian Group Services Agreements 
shoufd be terminated and, as noted in section 1, a 
lisence back from New iP Co to DeMorgan Limited 
Wil be put in place. 
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16. Cloudcroft - overview of findings 





2. Summary 
of IP likely 
to be 
owned by 
the 
company" 


3. Red Flag 
Third Party 
Issues 


4. Other 
issues to 
note 


11 \ draft Assignment Schedule forthe Cloudoroft IP Assignment is'setiout in Schedule Jiofithe Draft P'AssignmentSchedule Report, 


407? Yvrcist 
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17. Pholus - overview of findings 





171A 


1. Overview of 
company role 


Business 


The primary business of Pholus relates to IT support, IPSEC and 
NAP systems research (Doc ID DM154). 


Volume of likely Core IP Rights 


In terms of the volume of work conducted within this entity, we note 
in summary that we have been instructed as follows (response to 
initial information request at Doc ID DM152): 


. Pholus has filed one previous R&D incentive claim and was 
intending to submit another in the 2015 financial year. 

° Pholus has never had any employees. 

° Work has been carried out for Pholus under DeMorgan 


Group Services Agreement. There is also a question as to 
whether Pholus has performed services for other DeMorgan 
Group Entities under other DeMorgan Group Services 
Agreements. This appears to be the case, but as noted 
above Pholus has never had any employees which raises 
questions over this. 


17:2A 
DeMorgan Group Services Agreements 


2. Summary of 
IP likely to be 


40 
TAR 
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At a general level, for completeness, Pholus' work 
relating to IT support, IPSEC and NAP systems should 
be captured in the IP Assignment from Pholus. 


We have added this into the draft Pholus 
Assignment Schedule in Schedule K of the Draft IP 
Assignment Schedule Report. 


It appears possible that R&D activity has occurred via 
Pholus, but only under DeMorgan Group Services 
Agreements, and as such it is possible that Pholus could 
own some Core IP Rights. However, there are a number 
of uncertainties surrounding this as noted in sections 
17.2, 17.3 and 17.4 below. 


General comment regarding employees 
Please see our comments in section 9:2C regarding 


Yngiht oS 
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owned bythe —Pholus is party to a number of DeMorgan Group Services employee issues relating to the DeMorgan Group 
company’? Agreements. The DeMorgan Group internal Agreements Register Services Agreements. The same issues arise here. 


(Doc ID DM140) states that Pholus has been the recipient of 


‘ Services Agreement 
services under: 


It is likely that these Core IP Rights will be owned by 


° Dee RATE AS RINNE: ION FI) Pholus (as "Project Foreground IP"), subject to any Core 
; F : IP Rights retained as "Provider IP" by the relevant 
. Services Agreement with Interconnected Research (service se : ; : 
. DeMorgan Group Entities acting as service providers to 
provider) (Doc ID DM47) a cerede - Rossiavun ses ceca 
. . . . Pholus #33-susbieet-to-curcamment below regarding 
° Consultancy Agreement with Panopticrypt (service provider) pacenat 
(Doc ID DM27) pine 
All of these Agreements contain an assignment of intellectual Please see our comments in section 9:2C regarding 
property rights from the service provider to Pholus (as services issues relating to the distinction between "Project 
recipient). However in terms of the scope of those assignments, Foreground IP" and "Provider IP". Those comments 
please see our comments in section 9:2C above (noting that all also apply here. As per those comments, for the 
DeMorgan Group Services Agreements contain substantially the purposes of the IP Assignments, we suggest that the 
same intellectual property assignment provisions with all such Core IP Rights in the listed projects be included in 
Services Agreements operating in the same manner, and all such the Pholus IP Assignment leaving the blanket nature 
Consultancy Agreements operating in the same manner). of the other IP Assignments to capture any residual 
As noted in section 9:2C, whilst the work carried out under "Provider IP" retained by the DeMorgan Group 


Consultancy Agreements is defined broadly, Services Agreements _ Entities acting as service providers to Pholus. We 
relate to specific projects. We note as follows regarding the projects faye therefore added this into Schedule K of the 
carried out under the Services Agreements for Pholus: Draft IP Assignment Schedule Report. 

° Services Agreement with Integyrz (services provider): ; : . ; 
projects covered by this Agreement include: (1) IT As noted in section 9:2C, the assignment of "Project 
infrastructure proof-of-concept platform; (2) IT infrastructure; Foreground IP" under the Services Agreements is only 
(3) Top 500 System (Tulip); (4) Hyper Croft Mark | (5.8 PB); effective when relevant payment has been made 
(5) Hyper Croft Mark II (7.2 PB); (6) Hyper Croft Mark Ill we -have-assut 
(10.2 PB); (7) Thor Super Computer; and (8) Secure Wallet 
(ref. Refer to 20140622 Coin-Exch Pty Ltd Request for 
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